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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meaning as provided below. References to any legislation, act, regulation, rule,
guideline or policy shall be to such legislation, act, regulation, rule, guideline, policy, circular, notification or
clarification as amended, supplemented or re-enacted from time to time.

The words and expressions used in this Draft Red Herring Prospectus but not defined herein, shall have, to the extent
applicable, the meaning ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA, the
Depositories Act or the rules and regulations made there under. If there is any inconsistency between the definitions
given below and the definitions contained in the General Information Document (defined hereinafter), the following
definitions shall prevail.

Notwithstanding the foregoing, terms used in the sections “Industry Overview”, “Main Provisions of Articles of
Association”, “Statement of Tax Benefits”, “Financial Statements”, “Regulations and Policies”, “Outstanding
Litigation and Other Material Developments” and “Olffer Procedure (Part B)” on pages 119, 785, 117, 230, 173, 692

and 736 respectively, shall have the meaning ascribed to such terms in such sections.

General Terms

Term

Description

“the  Company”,  “our
Company”, or “the Issuer”

Ircon International Limited, a company incorporated under the Companies Act,
1956, and having its registered office at Plot no. C - 4, District Centre, Saket, New
Delhi — 110 017, India

113 CEINT3

we”, “our” or “us”

Unless the context otherwise indicates or implies, refers to our Company together
with our Subsidiaries and Associate Companies, on a collective basis.

Company Related Terms

Term Description
Articles / Articles of The articles of association of our Company, as amended from time to time.
Association / AoA

Associate  Company(ies) /
Joint Ventures

The associate companies of our Company in terms of Section 2(6) of the Companies
Act, 2013 and forming a part of our Group Companies, namely, Ircon — Soma
Tollway Private Limited, Chhattisgarh East Railway Limited, Chhattisgarh East —
West Railway Limited, Mahanadi Coal Railway Limited, Jharkhand Central
Railway Limited, Bastar Railway Private Limited and Indian Railway Stations
Development Corporation Limited.

Audit Committee

The audit committee of the Board of Directors described in “Our Management” on
page 192.

Auditor or Statutory Auditor

The current statutory auditor of our Company, namely, M/s. K.G. Somani & Co,
Chartered Accountants.

Board/Board of Directors

The board of directors of our Company or a duly constituted committee thereof

Corporate Social The Corporate social responsibility and sustainability committee constituted by our

Responsibility and Board, as described in “Our Management” on page 192.

Sustainability Committee /

CSR Committee

DIPAM Department of Investment and Public Asset Management, Ministry of Finance,
Government of India

Director(s) The director(s) of our Company.

Equity Shares The equity shares of our Company of face value of 310 each.




Term

Description

Executive Director(s)

The persons who form part of our senior management personnel / Key Management

/ED(s) Personnel, who are not (a) members of our Board, or (b) vested with executive
powers.

Government Nominee Director(s) on our Board, nominated by the Ministry of Railways, Government of

Director(s) India.

Group Companies

The companies which are covered under the applicable accounting standards, as
described in “Our Group Companies” on page 220.

Independent Director(s)

Independent Director(s) on our Board, who are nominated as Part-time non-official
Director by the Ministry of Railways, Government of India.

IPO Committee

The TPO committee constituted by our Board for the Offer, as described in “Our
Management” on page 192.

Key Management Personnel

Key management personnel / senior managerial personnel of our Company in terms
of section 2(51) the Companies Act, 2013 or regulation 2(1)(s) of the SEBI ICDR
Regulations and as disclosed in “Our Management” on page 192.

Materiality Policy The policy on identification of material Group Companies, material creditors and
material litigation, as adopted by our Company in its Board meeting held on March
08, 2018.

Memorandum / The memorandum of association of our Company, as amended from time to time.

Memorandum of

Association/ MoA

Nomination and The nomination and remuneration committee of our Board, as described in “Our

Remuneration Committee

Management” on page 192.

Promoter

The President of India, acting through the Ministry of Railways

Registered Office

The registered office of our Company located at Plot no. C - 4, District Centre,
Saket, New Delhi — 110 017, India.

Registrar of Companies or
RoC

The Registrar of Companies, National Capital Territory of Delhi & Haryana
(formerly known as the Registrar of Companies, Delhi and Registrar of Companies,
Delhi & Haryana).

Restated Consolidated
Financial Statements

The audited consolidated financial statements of our Company, its Subsidiaries, its
jointly controlled entities, which comprises, in each case:

(a) the restated consolidated statement of assets and liabilities, the restated
consolidated statement of profit and loss (including other comprehensive
income), and the restated consolidated statement of cash flows for the nine
months period ended December 31, 2017 and for the years ended March 31,
2017, March 31, 2016 and March 31, 2015, and the related notes, schedules
and annexures thereto included in this Draft Red Herring Prospectus prepared
in accordance with Ind AS, Companies Act and the rules made thereunder; and

(b) the restated consolidated statement of assets and liabilities, the restated

consolidated statement of profit and loss and the restated consolidated

statement of cash flows for the years ended March 31, 2014 and March 31,

2013, and the related notes, schedules and annexures thereto included in this

Draft Red Herring Prospectus prepared in accordance with Indian GAAP and

Companies Act,

restated in accordance with the SEBI ICDR Regulations and the Guidance
Note on Reports in Company Prospectuses (Revised) issued by the ICAI,
together with the schedules, notes and annexures thereto.

Together, the Restated Consolidated Financial Statements and the Restated
Standalone Financial Statements.

Restated Financial
Statements
Restated Standalone

Financial Statements.

The audited standalone financial statements of our Company which comprises, in
each case:




Term

Description

(c) the restated standalone statement of assets and liabilities, the restated
standalone statement of profit and loss (including other comprehensive
income), and the restated standalone statement of cash flows for the nine
months period ended December 31, 2017 and for the years ended March 31,
2017, March 31, 2016 and March 31, 2015, and the related notes, schedules
and annexures thereto included in this Draft Red Herring Prospectus prepared
in accordance with Ind AS, Companies Act and the rules made thereunder; and

(d) the restated standalone statement of assets and liabilities, the restated
standalone statement of profit and loss and the restated standalone statement of
cash flows for the years ended March 31, 2014 and March 31, 2013, and the
related notes, schedules and annexures thereto included in this Draft Red
Herring Prospectus prepared in accordance with Indian GAAP and Companies
Act,

restated in accordance with the SEBI ICDR Regulations and the Guidance Note on
Reports in Company Prospectuses (Revised) issued by the ICAI, together with the
schedules, notes and annexures thereto.

Risk Management The risk management committee constituted by our Board for the Offer, as
Committee described in “Our Management” on page 192.

Shareholders The Equity Shareholders of our Company

Stakeholders’ Relationship The stakeholders’ relationship committee of our Board as described in “Our
Committee Management” on page 192.

Subsidiary / Subsidiaries

The subsidiaries of our Company are in terms of Section 2(87) of the Companies
Act, 2013, namely, Ircon Infrastructure & Services Limited, Ircon PB Tollway
Limited, Ircon Shivpuri Guna Tollway Limited and Ircon Davanagere Haveri
Highway Limited.

Offer Related Terms

Term

Description

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a Bidder as proof of
registration of the ASBA Form

Allot or
Allotted

Allotment or

Unless the context otherwise requires, transfer of the Equity Shares to successful
Bidders pursuant to the Offer by the Selling Shareholder.

Allotment Advice cum
Refund Intimation or

A note or advice or intimation of the status of Allotment sent to the Bidders who
applied for the Offered Shares after the Basis of Allotment has been approved by

Allotment Advice the Designated Stock Exchange.

Allottee A successful Bidder to whom the Allotment is made.

Application Supported by An application, whether physical or electronic, used by ASBA Bidder to make a

Blocked Amount or ASBA  Bid and authorizing an SCSB to block the Bid Amount in the ASBA Account.

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form
submitted by ASBA Bidders for blocking the Bid Amount mentioned in the ASBA
Form.

ASBA Bidder All Bidders in the Offer who intend to submit a Bid

ASBA Form Application form, whether physical or electronic, used by ASBA Bidders which
will be considered as the application for Allotment in terms of the Red Herring
Prospectus and the Prospectus.

Axis Axis Capital Limited.

Banker(s) to the Offer Banks which are clearing members and registered with SEBI as bankers to an offer

and with whom the Public Offer Account and Refund Account will be opened, in
this case being [e].

Basis of Allotment

The basis on which Offered Shares will be Allotted to successful Bidders under the
Offer, as described in “Offer Procedure” on page 736.




Term

Description

Bid Amount

The highest value of optional Bids indicated in the ASBA Form and blocked in the
ASBA Account of the Bidders, less the Retail Discount and Employee Discount, as
applicable.

Bid Lot

[e] Equity Shares.

Bid(s)

An indication by a Bidder to make an offer during the Bid/ Offer Period pursuant
to submission of the ASBA Form, to purchase the Offered Shares at a price within
the Price Band, including all revisions and modifications thereto, to the extent
permissible under the SEBI ICDR Regulations, in terms of the Red Herring
Prospectus and the ASBA Form. The term “Bidding” shall be construed
accordingly.

Bid / Ofter Closing Date

The date after which the Designated Intermediaries will not accept any Bids, which
shall be notified in all editions of the English national newspaper Financial Express
and all editions of the Hindi national newspaper Jansatta (Hindi being the regional
language of Delhi wherein our Company’s Registered Office is located), each with
wide circulation and in case of any revision, the extended Bid/ Offer Closing Date
shall be widely disseminated by notification to the Stock Exchanges by issuing a
press release and also by indicating the change on the websites of the BRLMs and
at the terminals of the Syndicate Member, as required under the SEBI ICDR
Regulations.

The Selling Shareholder and our Company, in consultation with the BRLMs, may
consider closing the Bid/ Offer Period for QIBs one Working Day prior to the Bid/
Offer Closing Date, in accordance with the SEBI ICDR Regulations.

Bid / Offer Opening Date

The date on which the Designated Intermediaries shall start accepting Bids, which
shall be notified in all editions of the English national newspaper Financial Express
and all editions of the Hindi national newspaper Jansatta (Hindi being the regional
language of Delhi wherein our Company’s Registered Office is located), each with
wide circulation, and in case of any revision, the extended Bid/ Offer Opening Date
shall be widely disseminated by notification to the Stock Exchanges by issuing a
press release and also by indicating the change on the websites of the BRLMs and
at the terminals of the Syndicate Member, as required under the SEBI ICDR
Regulations.

Bid / Offer Period

The period between the Bid/ Offer Opening Date and the Bid/ Offer Closing Date,
inclusive of both days, during which Bidders can submit their Bids, including any
revisions thereof.

Bidder or Applicant

Any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the ASBA Form.

Bidding Centers

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated SCSB Branches for SCSBs, Specified Locations for members of the
Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations for
RTAs and Designated CDP Locations for CDPs

Book Building Process

The book building process, as provided in Schedule XI of the SEBI ICDR
Regulations, in terms of which the Offer is being made

BRLMs / Book Running
Lead Managers

The book running lead managers to the Offer, being IDBI Capital Markets &
Securities Limited, Axis Capital Limited and SBI Capital Markets Limited.

Broker Centres

The broker centres notified by the Stock Exchanges where Bidders can submit the
ASBA Forms to a Registered Broker.

The details of such Broker Centres, along with the names and contact details of the
Registered Brokers are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com, respectively,) as updated from time to
time.

Cap Price

The higher end of the Price Band, above which the Offer Price will not be finalised
and above which no Bids will be accepted.




Term

Description

CDP / Collecting Depository
Participant

A depository participant as defined under the Depositories Act, 1996, registered
with SEBI and who is eligible to procure Bids at the Designated CDP Locations in
terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015,
issued by SEBI and a list of such locations is available on the website of BSE and
NSE at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6
and
https://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm
respectively.

Client ID

The client identification number maintained with one of the Depositories in relation
to a demat account.

Cut-off Price

The Offer Price finalised by the Selling Shareholder and our Company, in
consultation with the BRLMs.

Only Retail Individual Bidders and Eligible Employees Bidding in the Employee
Reservation Portion (if any) are entitled to Bid at the Cut-off Price. QIBs and Non-
Institutional Bidders are not entitled to Bid at the Cut-Off Price.

Demographic Details

Details of the Bidders including the Bidders’ address, the name of the Bidders’
father / husband, investor status, occupation and bank account details.

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms.

The details of such Designated CDP Locations, along with names and contact
details of the Collecting Depository Participants eligible to accept ASBA Forms are
available on the respective websites of the Stock Exchanges (www.bseindia.com
and www.nseindia.com) at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6,
respectively, as updated from time to time.

Designated Date

The date on which the SCSBs unblock funds from the ASBA Accounts and transfer
to the Public Offer Account or the Refund Account, as appropriate, in terms of the
Red Herring Prospectus, following which the Selling Shareholder shall give
delivery instructions for the transfer of the Offered Shares.

Designated Intermediaries

The members of the Syndicate, Sub-Syndicate/ agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are authorised to collect ASBA Forms from the Bidders in
relation to the Offer.

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs.

The details of such Designated RTA Locations, along with names and contact
details of the RTAs eligible to accept ASBA Forms are available on the respective
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com) at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6
and http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm,
respectively, as updated from time to time.

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which
is available on the website of SEBI at
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1470395458137.html, updated
from time to time, or at such other website as may be prescribed by SEBI from time
to time.

Designated Stock Exchange

[e]

DRHP / Draft Red Herring
Prospectus

This draft red herring prospectus dated March 26, 2018, issued in accordance with
the SEBI ICDR Regulations, which does not contain complete particulars of the
price at which the Offered Shares will be Allotted and the size of the Offer,
including any addenda or corrigenda thereto.




Term

Description

Eligible Employee(s)

A permanent and full-time employee of our Company (excluding such employee
not eligible to invest in the Offer under applicable laws, rules, regulations and
guidelines), as on the date of registration of the Red Herring Prospectus with the
RoC, who are Indian nationals and are based, working and present in India and
continue to be on the rolls of our Company as on the date of submission of their
ASBA Form and Bidding in the Employee Reservation Portion (if any). Directors,
Key Management Personnel and other employees of our Company involved in the
Offer Price fixation process cannot participate in the Offer (as per Model Conduct,
Discipline and Appeal Rules of CPSEs and Office memorandum of DPE dated June
16, 2009 and July 28, 2009) and will not constitute eligible employees for the
purposes of this Offer.

An employee of our Company who is recruited against a regular vacancy but is on
probation as on the date of submission of the ASBA Form will also be deemed a
“permanent employee” of our Company.

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the ASBA Form and the Red
Herring Prospectus will constitute an invitation to purchase the Offered Shares.

Employee Discount

A discount of up to 5% (equivalent to X [@] per Equity Share) on the Offer Price,
which may be offered to Eligible Employees Bidding in the Employee Reservation
Portion (if any), subject to the Bid Amount not exceeding X 500,000.

Employee Reservation

Portion

The portion of the Offer, being up to 500,000 Equity Shares, that may be reserved
for allocation and Allotment to Eligible Employees.

The Employee Reservation Portion, if any, shall not exceed 5% of the post-Offer
capital of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed 500,000 (net of Employee Discount). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall
not exceed 3200,000 (net of Employee Discount). Only in the event of an under-
subscription in the Employee Reservation Portion post the initial allotment, such
unsubscribed portion may be Allotted on a proportionate basis to Eligible
Employees Bidding in the Employee Reservation Portion, for a value in excess of
%200,000, subject to the total Allotment to an Eligible Employee not exceeding
%500,000 (net of Employee Discount)

First or sole Bidder

The Bidder whose name shall be mentioned in the ASBA Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder of
the beneficiary account held in joint names.

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above which
the Offer Price will be finalised and below which no Bids will be accepted.

General Information

Document / GID

The General Information Document for investing in public issues, prepared and
issued in accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23,
2013 issued by SEBI, suitably modified and updated pursuant to, among others, the
circular (CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015, the circular
(CIR/CFD/DIL/1/2016)  dated January 1, 2016, and the circular
(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016, issued by SEBI,
suitably modified and included in “Offer Procedure” on page 736.

IDBI Capital

IDBI Capital Markets & Securities Limited (formerly known as IDBI Capital
Market Services Limited).

Maximum RII Allottees

The maximum number of RIIs who can be allotted the minimum Bid Lot. This is
computed by dividing the total number of Offered Shares available for Allotment
to RIIs by the minimum Bid Lot.




Term

Description

Mutual Fund Portion

2,35,129 Equity Shares which shall be available for allocation to Mutual Funds only
on a proportionate basis, subject to valid Bids being received at or above the Offer
Price.

Mutual Fund Mutual funds registered with SEBI under the Securities and Exchange Board of
India (Mutual Funds) Regulations, 1996.
Net Offer The Offer less the Employee Reservation Portion.

NIIs / Non — Institutional
Investors

Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Offered
Shares for an amount more than % 200,000 (but not including Eligible Employees
Bidding in the Employee Reservation Portion (if any)).

Non-Institutional Portion

Portion of the Net Offer being not less than 15% of the Net Offer or 14,10,774
Equity Shares which shall be available for allocation to Non-Institutional Bidders
on a proportionate basis, subject to valid Bids being received at or above the Offer
Price.

Non-Resident /NR

A person resident outside India, as defined under FEMA and includes FlIs, FPIs,
FVClIs and Eligible NRIs

Non-Resident Indians

A person resident outside India as defined under the FEMA Regulations and
includes Non-Resident Indians, FVCls, FPIs.

Offer/ Offer for Sale

The initial public offering of our Company through the offer for sale of up to
9,905,157 Equity Shares of face value of X 10 each for cash at a price of X [e] each,
aggregating to X [e] million through an Offer for Sale by the Selling Shareholder.

MoR, pursuant to its letter dated February 08, 2018, has approved the reservation
of upto 500,000 (net of Employee Discount) Equity Shares in the Employee
Reservation Portion over and above the disinvestment of 10% of our Promoter’s
shareholding in our Company.

Offer Agreement

The agreement dated March 21, 2018 entered among the Selling Shareholder, our
Company and the BRLMs pursuant to which certain arrangements are agreed to in
relation to the Offer.

Offer Price

The final price (net of Retail Discount and Employee Discount, as applicable)
within the Price Band at which Offered Shares will be Allotted to successful
Bidders in terms of the Red Herring Prospectus.

Offer Proceeds

The proceeds of this Offer based on the total number of Offered Shares Allotted
under this Offer and the Offer Price.

Offered Shares

Upto 9,905,157 Equity Shares being offered for sale by the Selling Shareholder in
the Offer, including Employee Reservation Portion.

Pre-Offer advertisement

The pre-Offer advertisement to be published by our Company under regulation 47
of the SEBI ICDR Regulations and section 30 of the Companies Act, 2013 after
registration of the Red Herring Prospectus with the RoC, in all editions of the
English national newspaper Financial Express and all editions of the Hindi national
newspaper Jansatta (Hindi being the regional language of Delhi wherein the
Registered Office is located), each with wide circulation, respectively.

Price Band

The price band of a minimum price of X [e@] per Equity Share (Floor Price) and the
maximum price of X [®] per Equity Share (Cap Price), including any revisions
thereof, if any.

The Price Band for the Offer will be decided by the Selling Shareholder and the
Company in consultation with the BRLMs and will be advertised, at least five
Working Days prior to the Bid/ Offer Opening Date, in all editions of the English
national newspaper Financial Express, all editions of the Hindi national newspaper
Jansatta, where our Registered Office is located), each with wide circulation.

Pricing Date

The date on which the Selling Shareholder and our Company, in consultation with
the BRLMs, will finalise the Offer Price.

Prospectus

The prospectus to be filed with the RoC on or after the Pricing Date in accordance
with Section 26 of the Companies Act, 2013, and the SEBI ICDR Regulations




Term

Description

containing, among others, the Offer Price, the size of the Offer and certain other
information, including any addenda or corrigenda thereto.

Public Offer Account

The bank account opened with the Banker(s) to the Offer under Section 40(3) of the
Companies Act, 2013, to receive monies from the ASBA Accounts on the
Designated Date.

Public  Offer
Agreement

Account

The agreement dated [®] entered into among the Selling Shareholder, our Company,
the BRLMs, the Registrar to the Offer and the Banker(s) to the Offer for receipt of
Bid Amounts from the ASBA Accounts on the Designated Date and if applicable,
refund of amounts collected from the Bidders, on terms and conditions thereof.

QIB Bidders

QIBs who Bid in the Offer.

QIB Portion

The portion of the Net Offer being 50% of the Net Offer or 47,02578 Equity Shares,
which shall be available for allocation to QIBs on a proportionate basis, subject to
valid Bids being received at or above the Offer Price.

QIBs / Qualified
Institutional Buyers

The qualified institutional buyers as defined under Regulation 2(1)(zd) of the SEBI
ICDR Regulations.

Red Herring Prospectus /
RHP

The red herring prospectus dated [e] issued by our Company in accordance with
Section 32 of the Companies Act, 2013, and the provisions of the SEBI ICDR
Regulations, which will not have complete particulars of the price at which the
Offered Shares will be offered and the size of the Offer, including any addenda or
corrigenda thereto.

The Red Herring Prospectus will be registered with the RoC at least three Working
Days before the Bid/ Offer Opening Date and will become the Prospectus upon
filing with the RoC on or after the Pricing Date.

Refund Account

The account opened with the Refund Bank to which refunds, if any, of the whole or
part of the Bid Amount, shall be transferred from the Public Offer Account(s).

Refund Bank

The Banker to the Offer with whom the Refund Account will be opened, in this case
being [e].

Registered Brokers

Stock brokers registered with SEBI and the stock exchanges having nationwide
terminals, other than the Members of the Syndicate and eligible to procure Bids in
terms of circular number CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

The agreement dated March 21, 2018 entered into among our Company, the Selling
Shareholder, and the Registrar to the Offer, in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer. This agreement will
be entered into prior to the filing of the Red Herring Prospectus with the RoC.

Registrar to the Offer or
Registrar

Karvy Computershare Private Limited

Resident Indian

A person resident in India, as defined under FEMA.

Retail Discount

A discount of upto [@]% (equivalent to X [e] per Equity Share) on the Offer Price,
which may be offered to Retail Individual Bidders.

Retail Individual Bidder(s)
or Retail Individual
Investor(s) or RII(s) or
RIB(s)

Individual Bidders, who have Bid for the Offered Shares for an amount which is
not more than X 200,000 in any of the Bidding options in the Net Offer (including
HUFs applying through their Karta and Eligible NRI Bidders) and does not include
NRIs (other than Eligible NRIs).

RTAs / Registrar and Share
Transfer Agents

The registrar and share transfer agents registered with SEBI and eligible to procure
Bids at the Designated RTA Locations in terms of circular number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI.

Retail Portion

The portion of the Net Offer being not less than 35% of the Net Offer or 32,91,805
Equity Shares which shall be available for allocation to RIIs in accordance with the
SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer
Price

Revision Form

The form used by Bidders to modify the quantity of the Offered Shares or the Bid
Amount in any of their ASBA Forms or any previous Revision Form(s).




Term

Description

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower
their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage.
RIBs and Eligible Employees bidding in the Employee Reservation Portion can
revise their Bids during the Bid/Offer Period and withdraw their Bids until
Bid/Offer Closing Date

SBICAP SBI Capital Markets Limited

Self-Certified Syndicate The banks registered with SEBI, offering services in relation to ASBA, a list of

Bank(s) or SCSB(s) which is available on the website of SEBI at
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1470395458137.html or such
other websites and updated from time to time.

Selling Shareholder The President of India, acting through MoR, Gol.

Share Escrow Agent

The share escrow agent to be appointed pursuant to the Share Escrow Agreement,
namely [®].

Share Escrow Agreement

The agreement dated [®] entered into among the Selling Shareholder, our Company
and the Share Escrow Agent in connection with the transfer of the Offered Shares
by the Selling Shareholder and credit of such Offered Shares to the demat account
of the Allottees.

Specified Locations

The Bidding centres where the Syndicate shall accept ASBA Forms from Bidders.

Sub-Syndicate Members

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate
Members, to collect ASBA Forms and Revision Forms.

Syndicate Agreement

The agreement dated [®] entered into among the Selling Shareholder, our Company,
the Registrar to the Offer, the BRLMs and the Syndicate Members in relation to the
collection of ASBA Forms by the Syndicate.

Syndicate Members

Intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, to be appointed pursuant to the Syndicate Agreement.

Syndicate or Members of the
Syndicate

The BRLMs and the Syndicate Members.

Underwriters

[e]

Underwriting Agreement

The agreement dated [ ®] entered into among the Selling Shareholder, our Company,
and the Underwriters, entered into on or after the Pricing Date but prior to the
registration of the Prospectus with the RoC.

Wilful Defaulter

A company or a person categorised as a wilful defaulter by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the Reserve Bank of India and includes any company whose
director or promoter is categorised as such.

Working Day

All days other than second and fourth Saturday of the month, Sunday or a public
holiday, on which commercial banks in Mumbai are open for business; provided,
however, with reference to (a) announcement of Price Band; and (b) Bid/ Offer
Period, the expression “Working Day” shall mean all days, excluding all Saturdays,
Sundays or a public holiday, on which commercial banks in Mumbai are open for
business; and (c) the time period between the Bid/ Offer Closing Date and the listing
of the Equity Shares on the Stock Exchanges, the expression “Working Day” shall
mean all trading days of Stock Exchanges, excluding Sundays and bank holidays,
in terms of the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January
21,2016.

Technical / industry related terms / abbreviations

Term Description

BG Broad Gauge

DFC Dedicated Freight Corridor

DLF Diesel Locomotive Factor

EDFC Eastern Dedicated Freight Corridor
EMU Electric Multiple Unit
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Term Description

HAM Hybrid Annuity Model

HSR High Speed Rail

IMF The International Monetary Fund

IR Indian Railways

JICA Japan International Cooperation Agency
LEO(C) Labour Enforcement Officer

MEMU Mainline Electric Multiple Unit

MTP Metropolitan Projects

NBCC National Building Construction Corporation
NGR Non-Government Railway

NHSRC National High Speed Rail Corporation
PETS The Preliminary Engineering and Traffic Study
PMGSY Pradhan Mantri Gram Sadak Yojana

PPP Public Private Partnerships

SPV Special Purpose Vehicle

WDFC Western Dedicated Freight Corridor

Conventional and General Terms or Abbreviations

Term Description

%/Rs./Rupee(s)/INR Indian Rupees

AGM Annual General Meeting

AIF Alternative Investment Fund as defined in and registered with SEBI under the SEBI
AIF Regulations

Air Act The Air (Prevention and Control of Pollution) Act, 1981

Arbitration Act The Arbitration and Conciliation Act, 1996

AS/ Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of India

AY

Assessment Year

BIS Act The Bureau of Indian Standards Act, 1986
BOOT Build-Own-Operate-Transfer

BOT Build-Operate-Transfer

BSE BSE Limited

CAG Comptroller and Auditor General

CAGR Compounded Annual Growth Rate

CCEA Cabinet Committee on Economic Affairs

Category I Foreign Portfolio
Investors (FPIs)

FPIs who are registered with SEBI as “Category I foreign portfolio investors” under
the SEBI FPI Regulations

Category 1I Foreign
Portfolio Investors (FPIs)

FPIs who are registered with SEBI as “Category II foreign portfolio investors”
under the SEBI FPI Regulations

Category 111 Foreign
Portfolio Investors (FPIs)

FPIs who are registered with SEBI as “Category III foreign portfolio investors”
under the SEBI FPI Regulations

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number

Client ID

Client identification number of the Bidders beneficiary account

Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956, as amended (without reference to the provisions thereof that
have ceased to have effect upon notification of the sections of the Companies Act,
2013 by the MCA) alongwith the relevant rules made thereunder

Companies Act, 2013

The Companies Act, 2013, to the extent in force pursuant to the notification of the
Notified Sections

Consolidated FDI Policy

Consolidated FDI Policy issued by the DIPP by circular D/o IPP F. No. 5(1)/2017-
FC-1 dated August 28, 2017, effective from August 28, 2017.

CRISIL

CRISIL Research, a division of CRISIL Limited.
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Term Description

DBFOT Design, Build, Finance, Operate and Transfer

Depositories NSDL and CDSL

Depositories Act The Depositories Act, 1996

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India

DPE Department of Public Enterprises

DP ID Depository Participant’s Identification

DP/Depository Participants

A depository participant as defined under the Depositories Act

EBIDTA

Earnings before interest, taxes, depreciation, and amortisation

ECB External Commercial Borrowing
Environment Act Environment Protection Act, 1986

EPC Engineering, Procurement and Construction
EPS Earnings Per Share

Equity Listing Agreement

Listing Agreement to be entered into with the Stock Exchanges on which the Equity
Shares of our Company are to be listed

ESI Act Employees State Insurance Act, 1948

FCNR Foreign Currency Non-Resident

FDI Foreign Direct Investment

FY Financial Year

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations
thereunder

FEMA Regulations Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2017

FII(s) Foreign Institutional Investors as defined under the SEBI FPI Regulations

Financial Year/FY/Fiscal

Unless stated otherwise, the period of 12 months ending March 31 of that particular
year

FPI(s) A foreign portfolio investor as defined under the SEBI FPI Regulations

FTA Foreign Trade (Development and Regulation) Act, 1992

FVCI Foreign Venture Capital Investors as defined and registered under the SEBI FVCI
Regulations

GAAR General Anti Avoidance Rules

GDP Gross Domestic Product

GIR General Index Register

Gol / Government of India /
Central Government

Government of India

GST

Goods and services tax

Hazardous Chemical Rules

Manufacture, Storage and Import of Hazardous Chemical Rules, 1989

Hazardous Wastes Rules

The Hazardous and Other Wastes (Management and Transboundary Movement)
Rules, 2016

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act The Income Tax Act, 1961

Ind — AS The Indian Accounting Standards

Ind — AS Rules Companies (Indian Accounting Standards) Rules, 2015
India Republic of India

Indian GAAP / IGAAP Generally Accepted Accounting Principles in India
IPC Indian Penal Code, 1860

1PO Initial Public Offering

IRDA Insurance Regulatory and Development Authority of India
IST Indian Standard Time

IT Information Technology

Mn Million
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Term Description

MoR Ministry of Railways

MoU Memorandum of Understanding

NA Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing Services
NEFT National Electronic Fund Transfer
NHAI National Highway Authority of India
NHDP National Highways Development Project
NI Act The Negotiable Instruments Act, 1881

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the Ministry
of Corporate Affairs, Government of India

NRE Account Non Resident External Account
NSDL National Securities Depository Limited
NSE The National Stock Exchange of India Limited

OCB/ Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% by NRIs including overseas trusts, in which
not less than 60% of beneficial interest is irrevocably held by NRIs directly or
indirectly and which was in existence on October 3, 2003 and immediately before
such date had taken benefits under the general permission granted to OCBs under
FEMA. OCB:s are not allowed to invest in the Offer.

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PIL Public Interest Litigation

PSU Public Sector Undertaking

Public Liability Act Public Liability Insurance Act, 1991

RBI The Reserve Bank of India

RNW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI The Securities and Exchange Board of India constituted under the SEBI Act, 1992
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds)
Regulations, 2012

SEBI FII Regulations Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995

SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,
2014

SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investor)
Regulations, 2000

SEBI ICDR Regulations Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2009

SEBI Listing Regulations

Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996
as repealed pursuant to the SEBI AIF Regulations

Securities Act

United States Securities Act of 1933

sq mt square metre

Sq. ft. Square feet

State Government The government of a state in India
STT Securities Transaction Tax
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Description

Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011

UK. or UK United Kingdom

U.S./U.S.A./United States United States of America

US GAAP Generally Accepted Accounting Principles in the United States of America

USD/US$ United States Dollars

VAT Value Added Tax

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF
Regulations or the SEBI AIF Regulations, as the case may be

Water Act The Water (Prevention and Control of Pollution) Act, 1974, as amended

Water Cess Act The Water (Prevention and Control of Pollution) Cess Act, 1977, as amended
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PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references in this Draft Red Herring Prospectus to “India” are to the Republic of India and all references to the
“U.S.”, “U.S.A” or “United States” are to the United States of America.

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page numbers
of this Draft Red Herring Prospectus.

Financial Data

Unless stated otherwise, the financial information in this Draft Red Herring Prospectus is derived from our Restated
Financial Statements in accordance with the Companies Act and Indian GAAP or IND AS and restated in accordance
with the SEBI ICDR Regulations.

Our Company’s Financial Year commences on April 1 and ends on March 31 of the following year. Accordingly, all
references to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31 of that
year. Unless the context otherwise requires, all references to a year in this Draft Red Herring Prospectus are to a
calendar year and references to a financial year are to March 31 of that calendar year.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been subject to
rounding adjustments. All decimals have been rounded off to two or one decimal places. In certain instances, (i) the
sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the
numbers in a column or row in certain tables may not conform exactly to the total figure given for that column or row.

There are significant differences between Indian GAAP, Ind AS, U.S. GAAP and IFRS. Given that Ind AS differs in
many respects from Indian GAAP, our financial statements prepared and presented in accordance with Ind AS may
not be comparable to our historical financial statements prepared under the Indian GAAP. Our Company does not
provide reconciliation of its financial information to Ind AS, IFRS or U.S. GAAP. Our Company has not attempted
to explain those differences or quantify their impact on the financial data included in this Draft Red Herring Prospectus
and it is urged that you consult your own advisors regarding such differences and their impact on our financial data.
Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and
practices, the Companies Act, the Indian GAAP and the SEBI ICDR Regulations. Any reliance by persons not familiar
with Indian accounting policies and practices on the financial disclosures presented in this Draft Red Herring
Prospectus should accordingly be limited.

For details in connection with risks involving differences between Indian GAAP and IFRS see “Risk Factors —
Significant differences exist between Indian GAAP and other accounting principles, such as U.S. GAAP, Ind AS and
IFRS, which may be material to investors’ assessments of our financial condition” on page 20 and “Significant
Differences between Indian GAAP and Ind AS” on page 650.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Conditional and Results of Operations” on pages 20, 153 and
663 respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of our Restated
Financial Statements prepared in accordance with Companies Act, Indian accounting policies and practices and IND
AS or Indian GAAP, as the case may be and restated in accordance with the SEBI ICDR Regulations.

Currency and Units of Presentation

All references to:

e  “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
e “USD” or “US$” are to United States Dollar, the official currency of the United States.

15



Our Company has presented certain numerical information in this Draft Red Herring Prospectus in “million” units.
One million represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

This Draft Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that
have been presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed
as a representation that these currency amounts could have been, or can be converted into Indian Rupees, at any
particular rate.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the
Rupee and USD:

Currency” December March 31, March 31, March 31, March 31, March 31,
31,2017 2017 2016 2015 2014 2013
1 USD 63.92® 64.84 66.33 62.59 60.100 54.39@
#Source: RBI reference rate.

@ Exchange rate as on March 28, 2014, as RBI reference rate is not available for March 31, 2014, March 30, 2014,
and March 29, 2014, being a public holiday, a Sunday and a Saturday, respectively.

@ Exchange rate as on March 28, 2013, as RBI reference rate is not available for March 31, 2013, March 30, 2013,
and March 29, 2013, being a Sunday, a Saturday and a public holiday, respectively.

@) Exchange rate as on December 29, 2017, as RBI reference rate is not available for December 30, 2017 and
December 31, 2017, being a Saturday and Sunday respectively.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from publicly available information and from the report titled “Report on construction / investment
opportunity in Indian Roads and Railways as well as in select overseas countries” dated March, 2018 (“Industry
Report”) issued by CRISIL which includes the following disclaimer:

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this Report
based on the information obtained by CRISIL from sources which it considers reliable (Data). However, CRISIL does
not guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible for any errors or
omissions or for the results obtained from the use of Data / Report. This Report is not a recommendation to invest /
disinvest in any company covered in the Report. CRISIL especially states that it has no financial liability whatsoever
to the subscribers/ users/ transmitters/ distributors of this Report. CRISIL Research operates independently of, and
does not have access to information obtained by CRISIL s Ratings Division / CRISIL Risk and Infrastructure Solutions
Limited (CRIS), which may, in their regular operations, obtain information of a confidential nature. The views
expressed in this Report are that of CRISIL Research and not of CRISIL’s Ratings Division / CRIS. No part of this
Report may be published / reproduced in any form without CRISIL s prior written approval.”

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but their accuracy and completeness are not
guaranteed and their reliability cannot be assured. Although we believe the industry and market data used in this Draft
Red Herring Prospectus is reliable, it has not been independently verified by us or the BRLMs or any of their affiliates
or advisors. The data used in these sources may have been re-classified by us for the purposes of presentation. Data
from these sources may also not be comparable. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those discussed in “Risk Factors” on page 20.

The extent to which the market and industry data used in this Draft Red Herring Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources.
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In accordance with the SEBI ICDR Regulations, the “Basis for Offer Price” on page 114 includes information relating
to our peer group companies. Such information has been derived from publicly available sources, and neither we, nor
the Selling Shareholder or any of the BRLMs have independently verified such information.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements
generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar import.
Similarly, statements that describe our strategies, objectives, plans, prospects or goals are also forward-looking
statements. All forward-looking statements are subject to risks, uncertainties and assumptions about us that could

cause actual results to differ materially from those contemplated by the relevant forward-looking statement.

EEINT3 CEINTS 9 <

Further, actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertaining to the
industries in India in which our Company operates and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India which have an impact on its business activities or investments, the monetary
and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates,
equity prices or other rates or prices, the performance of the financial markets in India and globally, changes in
domestic laws, regulations and taxes and changes in competition in the industries in which we operate. Important
factors that could cause actual results to differ materially from our Company’s expectations include, but are not limited
to, the following:

e Dependency on construction and infrastructure projects undertaken or awarded by government authorities
and other entities funded by the government;

e Qur failure to compete effectively;

e Delays/ extension/ modification / in implementation / completion of projects or cancellation of projects due
to various reasons;

e Concentration of our portfolio in large-scale and long-term projects, specifically, projects in the railway

sector;

Failure to identify or acquire new projects or successfully bid for new projects;

anticipate and respond to client requirements

delays in the collection of receivables from our clients

dependence on the expertise of our management and our skilled workforce; and

failure to comply with rules and regulations of the MoR, Government regulations and other rules and

regulations

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 20, 153 and 663 respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual gains or losses could materially differ
from those that have been estimated.

We cannot assure the Bidders that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of future performance.

Forward-looking statements reflect the current views of our Company as on the date of this Draft Red Herring
Prospectus and are not a guarantee of future performance. These statements are based on the management’s beliefs
and assumptions, which in turn are based on currently available information. Although, we believe the assumptions
upon which these forward-looking statements are based are reasonable, any of these assumptions could prove to be
inaccurate, and the forward-looking statements based on these assumptions could be incorrect. Neither our Company,
our Directors, the BRLMs nor any of their respective affiliates have any obligation to update or otherwise revise any
statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even
if the underlying assumptions do not come to fruition. In accordance with SEBI requirements, our Company and
BRLMSs will ensure that the Bidders in India are informed of material developments until the time of the grant of
listing and trading permission by the Stock Exchanges.
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In accordance with SEBI requirements, our Company and the Selling Shareholder shall severally ensure that investors
in India are informed of material developments from the date of this Draft Red Herring Prospectus in relation to the
statements and undertakings made by them in this Draft Red Herring Prospectus until the time of the grant of listing
and trading permission by the Stock Exchanges for this Offer. Further, in accordance with Regulation 51A of the SEBI
ICDR Regulations, our Company may be required to undertake an annual updation of the disclosures made in the
Draft Red Herring Prospectus and make it publicly available in the manner specified by SEBI.
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SECTION II: RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. Investors should carefully consider all the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the Equity Shares. The risks and uncertainties described in this section are not the only risks
that we currently face. Additional risks and uncertainties not currently known to us or that are currently believed to
be immaterial may also have an adverse impact on our business, results of operations and financial condition. If any
of the following risks, or other risks that are not currently known or are currently deemed immaterial, actually occur,
our business, results of operations and financial condition could be materially and adversely affected and the price
of the Equity Shares could decline, causing the investors to lose part or all of the value of their investment in the
Equity Shares. The financial and other related implications of the risk factors, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are certain risk factors where the financial impact is
not quantifiable and, therefore, cannot be disclosed in these risk factors.

To obtain a better understanding, prospective investors should read this section in conjunction with the sections
entitled “Industry Overview”, “Our Business”, Financial Statements and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” on pages 119, 153, 230 and 663, respectively, as well as the other
financial and statistical information contained in this Draft Red Herring Prospectus. The financial information in this
section is derived from our Restated Consolidated Financial Statements for the five Financial Years ended March 31,
2017 and the nine-month period ended December 31, 2017, unless otherwise stated.

In making an investment decision, prospective investors must rely on their own examination of the Company and the
terms of the Offer, including the merits and risks involved. Investors should consult their tax, financial and legal
advisors about the particular consequences to their investment in the Equity Shares.

This section contains forward-looking statements that involve risks, assumptions, estimates and uncertainties. Our
actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described below and elsewhere in this Draft Red Herring Prospectus. See
“Forward-Looking Statements” on page 18.

Internal Risk Factors

1.  Our business and revenues are substantially dependent on construction and infrastructure projects
undertaken or awarded by government authorities and other entities funded by the government. Any change
in government policies, the restructuring of existing projects or delay in payments to us, may adversely affect
our business and results of operations.

Our business and revenues are substantially dependent on construction and infrastructure projects undertaken or
awarded by government authorities and other entities funded by international and multilateral development finance
institutions. Contracts awarded to us by the government and government-controlled entities constitute almost 100%
of our total consolidated income. We expect such contracts to continue to account for a high percentage of our total
consolidated income in the future. Any adverse change in the policies adopted by the government regarding award of
its projects such as pre-qualification criteria could adversely affect our ability to bid for and/ or win such projects. In
addition, any changes in the existing policies pertaining to incentives granted in respect of infrastructure developments,
could adversely affect our existing projects and opportunities to secure new projects. For details of certain of such
policies and incentives, please refer to the chapter “Regulations and Policies” on page 173.

The government has in the past made sustained increases to budget allocations for the construction and infrastructure
sector. Such measures taken by the government have also attracted and enabled additional funding by international
and multilateral development financial institutions for construction and infrastructure projects in India. Additionally,
the projects in which government entities participate may be subject to delays, extensive internal processes, policy
changes, and changes due to local, national and internal political forces, insufficiency of government funds or changes
in budget allocations of governments or other entities. Since government entities are responsible for awarding
contracts and are parties to the development and operation of certain of our projects, our business is directly and
significantly dependent on their support and co-operation. Any withdrawal of support or adverse changes in their
policies may lead to our agreements being restructured or renegotiated and could, though not monetarily quantifiable
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at this time, materially and adversely affect our financing, capital expenditure, revenues, development or operations
relating to our existing projects as well as our ability to participate in competitive bidding or negotiations for our future
projects. This in turn could materially and adversely affect our results of operations and financial condition.

Separately, infrastructure contracts awarded by the central or state governments or government-controlled entities
usually contain a standard condition, which states that the client has the right to vary the terms of the contract which
may not be favourable to our Company. Our ability to negotiate the terms of contracts with the government and the
state government is limited and we may be required to accept unusual or onerous provisions in such contracts in order
to be engaged for such projects. While we would typically be paid for works completed prior to the date of termination,
no further amount would be payable to us by the client. This could result in the resources allocated by us to a terminated
project being rendered idle until such assets are assigned in another project or being rendered permanently redundant.

While all businesses must operate within the confines of legal framework at any given time, we, being a public sector
enterprise, face more constraints (not applicable to companies in the private sector) which put it at a disadvantage in
this competitive market. For instance, the structural changes in the construction industry in the last few years whereby
all construction and financial risks are being transferred to the contractors from the employers pose fresh challenge to
us. These higher risks are willingly taken up by private sector companies to capture a sizeable portion of the market.
If we are unable to manage the competitions and changes in the market, it could materially and adversely impact our
business, results of operations and financial condition.

2. If we face adverse publicity and incur costs associated with warranty claims or from defects during
construction, our business, results of operations and financial condition could be adversely affected.

We may have to undertake service and rectification action for defects that could occur in our projects. These actions
may require us to spend considerable resources in correcting the problems and may adversely affect future demand
for our construction services. Defects in our projects that arise from defective components or materials supplied by
external suppliers may not be covered under warranties provided by such third parties. A majority of the infrastructure
contracts specify a period as the defects liability period during which we would have to rectify any defects arising
from construction services provided by us at our cost. Under our BOT agreements, we are usually required to put in
place grievance mechanisms to handle our construction defects and liabilities during the relevant construction and
warranty periods. Our contracts also usually include liquidated damage clauses, which may be enforced against us if
we do not meet specified requirements during the course of a contract. Actual or claimed defects in construction
quality could give rise to claims, liabilities, costs and expenses.

Failure to meet quality standards could expose us to risk of claims during the project execution period when our
obligations are typically secured by performance guarantees. In defending such alleged claims or taking such remedial
actions, substantial costs may be incurred and adverse publicity generated. Further, management resources could be
diverted away from our business towards defending such claims or taking remedial action. As a result, our results of
operations and financial condition could be adversely affected. Although we maintain insurance in respect of our
projects in accordance with industry standards and we selectively seek backup guarantees from our third-party service
providers, there can be no assurance that such measures will be sufficient to cover liabilities resulting from claims.
Any liability in excess of our insurance payments, reserves or backup guarantees could result in additional costs,
which would reduce our profits.

Clients may also make claims against us for liquidated damages provided in the contracts. In addition, in the event,
the defects are not rectified to the satisfaction of our clients, they may decide not to return part or the entire amount
paid as a performance guarantee. If we are ultimately unable to collect on these payments and/or retrieve our
performance guarantee in full, our profits would be reduced. These claims, liabilities, costs and expenses, if not fully
covered, could have an adverse effect on our business, results of operations and financial condition.

3. Projects included in our order book and our future projects may be delayed, extended, modified or cancelled
for reasons beyond our control which may materially and adversely affect our business, prospects, reputation,
profitability, financial condition and results of operations. Revenues generated from our projects are also
difficult to predict and are subject to variations driven by various factors.

As of December 31, 2017, our Order Book was 223,871.7 million. Our Order Book sets forth our expected revenues
from ongoing projects awarded to us and for which we have entered into signed agreements or received letters of
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award or letters of intent or work orders. However, project delays, extension, modifications in the work scope or
project cancellations may occur from time to time due to either a client’s or our default, incidents of force majeure or
legal impediments. For example, in many of our projects, we or our clients are obliged to take certain actions, such as
acquiring land, securing right of way, clearing forests, securing required licenses, authorizations or permits, making
advance payments or opening of letters of credit or moving existing utilities, which may be delayed due to our client’s
non-performance, our own breaches or force majeure factors. There are also project-specific factors, for instance, in
an EPC project, we may incur significant additional costs due to project delays and our counterparties may seek
liquidated damages due to our failure to complete the required milestones or even terminate the construction contract
totally or refuse to grant us any extension. As of January 31, 2018, we have 49 ongoing projects, but we cannot assure
you that our projects under construction will be completed in a timely manner or at all. However, time and cost over
runs attributable to clients are addressed by clients by offering time extensions and or price variation/escalation. The
completion schedule may need to be reset and we may not be able to recognize revenue if the required percentage of
completion is not achieved in the specified timeframe. In a BOT project, such delay may result in our payment
obligation for damages to the other parties, the client’s invocation of our performance security and consequential
delays in our receipt of annuities and/or collection of tolls in our BOT projects.

Revenue generated from a construction project may vary widely and is dependent on various factors, such as, the stage
and size of the project, the scheduled commencement date, the price and supply of raw materials and project delays
(if any). The scheduled commencement date for our projects is estimated based on current expectations and market
conditions, which could change significantly. Our revenue may also differ significantly from period to period due to
factors such as number of new projects, delays or difficulties in expanding our business, changes to our pricing
structure or that of our competitors, inaccurate estimates of resources and time required to complete on-going contracts
and currency fluctuations. For example, the decline in operating income in Fiscal Year 2016 can be largely attributed
to the completion of mega foreign projects in Sri Lanka in previous fiscal periods and the delay in starting new projects.
These factors may make it difficult for us to prepare accurate internal financial forecasts. In addition, due to timetable
and payment scheme variations between projects, revenues may not track the projects listed in our order book and
may only be recognized until there is reasonable progress on a contract. As a result, our revenues and profits may vary
significantly during different fiscal periods, and certain periods are not indicative of our financial position for the year,
and may be significantly below the expectations of the market, analysts and investors.

Separately, we may not have the full protection in our projects against such delays or associated liabilities and/or
additional costs. Further, we have fee caps in most of our contracts, which, may be interpreted restrictively by our
counterparties, who may dispute our claims for additional costs. As a result, our future earnings may be different from
the amount in the order book. Our contracts may be amended, delayed or cancelled before work commences or during
the course of construction. Due to unexpected changes in a projects' scope and schedule, we cannot predict with
certainty when or if expected revenues as reflected in the order book will be achieved. In addition, even where a
project proceeds as scheduled, it is possible that contracting parties may default and fail to pay amounts owed or
receivables due. If any or all of these risks materialize, our business, prospects, reputation, profitability, financial
condition and results of operations may be materially and adversely affected.

We cannot provide any assurance that we will succeed in any new projects we may enter into or that we will recover
our investments in such projects. Any failure in the development, financing or operation of any of our new projects
may materially and adversely affect our business, financial condition, cash flows and results of operations.

4.  If'we are not successful in managing our growth, our business may be disrupted and our profitability may be
reduced.

We have experienced high growth in Fiscal Year 2013 and Fiscal Year 2014, attributable primarily to large size foreign
projects secured by us. Our future growth is subject to risks arising from a rapid decrease in order volume or value,
and inability to retain and recruit skilled staff. Although we plan to continue to expand our scale of operations through
organic growth or investments in other entities, as well as gradually moving to a construction company having a
diversified portfolio, we may not grow at a rate comparable to our growth rate in the past, either in terms of revenue
or profit.

Our future growth may place significant demand on our management and operations and require us to continuously
evolve and improve our financial, operational and other internal controls within our Company. In particular,
continued expansion may pose challenges in:
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e maintaining high levels of project control and management, and client satisfaction;

e recruiting, training and retaining sufficient skilled management, technical and bidding personnel;

e developing and improving our internal administrative infrastructure, particularly our financial,
operational, communications, internal control and other internal systems;

e making accurate assessments of the resources we will require;

adhering to the standards of health, safety and environment and quality and process execution to meet

clients’ expectations;

operating in jurisdictions and business segments where we have limited experience;

preserving a uniform culture, values and work environment;

strengthening internal control and ensuring compliance with legal and contractual obligations;

managing relationships with clients, suppliers, contractors, investors, lenders and service providers; and

supporting infrastructure such as IT and HR management systems.

If we are not successful in managing our growth, our business may be disrupted and profitability may be reduced,
and consequently, our business, prospects, financial condition and results of operations may be adversely affected.

5. Railway sector projects contribute approximately 84.99% of our Order Book as of December 31, 2017. Any
change in the sector causing decline in the numbers of project available may adversely affect our revenues
and profitability.

Since we commenced operation in 1976, we have serviced a diverse range of infrastructure and construction projects
in sectors as varied as railways, highways, bridges, flyovers, tunnels, EHP sub-stations, electrical and mechanical
works, and commercial and residential properties. However, we continue to attract majority of our projects from the
railway sector which accounts for 84.99% of our Order Book as of December 31, 2017. Due to this high concentration,
any decline in client demands, increase in quality standard, growing competition and any change in requirements for
our services by clients in this sector may adversely affect our ability to retain the current revenue and profitability
level. While clients in the railway sector continue to add new projects and expand geographical coverage in the
country, we cannot assure that we will continue to generate the same quantum of business, and decline in the numbers
of project awarded to us may adversely affect our revenue and profitability.

6. We anticipate that our portfolio will be increasingly concentrated in large-scale and long-term projects,
specifically, projects in the railway sector. Such concentration in our portfolio if not properly managed could
lead to material adverse effect on our business, prospects, financial condition and results of operations.

Our business strategy is to focus on high value and long-term contracts. As of December 31, 2017, we had 19 projects
in our Order Book with value of more than %5,000 million. In principle, projects having high order value typically
have a smaller percentage of overhead cost as a percentage of total cost and therefore provide a greater potential for
profit. However, these high value projects, which take up a majority part of our portfolio, if not properly managed,
can increase individual contract risks and have material adverse effect on our business, prospects, financial condition
and results of operations.

In addition, we may need to execute large-scale projects through joint ventures, which expose us to the risk of default
by our joint venture partners. If we do not achieve our expected margins or suffer losses on large contracts, this could
have an adverse effect on our results of operations.

High value and long-term contracts may also restrict our operational and financial flexibility in certain important
respects. For example, business circumstances may materially change over the life of one or more of our contracts and
we may not have the ability to modify our contracts to reflect these changes. Further, being committed under these
contracts may restrict our ability to implement changes to our business plan. This limits our business flexibility,
exposes us to an increased risk of unforeseen business and industry changes, which could have a material adverse
effect on our business, prospects, financial condition and results of operations.

7. Some of our employees are on deputation from MoR and may not get permanently absorbed in our Company.

As on December 31, 2017, we had 48 employees, including some at senior level, that are on deputation from
MoR. Some of our senior employees that are skilled professionals and are responsible for handling and executing
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our projects in India and overseas are appointed on deputation basis from MoR, some of whom are later
permanently absorbed in our Company. In the event they are not absorbed in our Company, they are repatriated
to MoR, therefore we may be unable to complete our projects in a timely manner due to risks associated with
our dependency on MoR for appointing skilled professionals.effecting our business, prospects, financial
condition and results of operations.

8. Projects sub-contracted or undertaken through a joint venture may be delayed on account of the performance
of the joint venture partner, principal or sub-contractor, resulting in delayed payments or non enforcement
of performance guarantee issued by us,could lead to material adverse effect on our business, prospects,
financial condition and results of operations.

From time to time we sub-contract specific construction and development works of our projects, and when we sub-
contract to third party, payments may depend on the sub-contractor's performance. Our contracts typically require us
to enter into certain commercial and performance obligations with our clients, the performance of which in turn may
be dependent on third parties. We may not be able to pass such commercial and performance obligations to executing
agencies, which may increase our expenditure in relation to such contracts, or which may result in us being unable to
complete our contracts in time or to the satisfaction of our clients.

For instance, many of our projects depend on the availability of competent external contractors for construction,
delivery and commissioning, as well as the supply and testing of equipment. Any inadequacy or delay in services by
our contractors may result in incremental costs and time overruns which in turn may adversely affect our projects and
expansion plans. Further, while our contractors furnish us with performance guarantees, we cannot assure you that we
would always be able to enforce such performance guarantees against these contractors. In addition, there is a high
demand for construction companies in India at present and our ability to hire competent contractors may therefore be
limited as we may not be able to identify or retain competent contractors, or ensure execution on a timely or cost-
effective basis. A completion delay on the part of a principal or sub-contractor, for any reason, could result in delayed
payments to us. In addition, when we sub-contract, we may be liable to the client due to failure on the part of a sub-
contractor to maintain the required performance standards or insufficiency of a sub-contractor's performance
guarantees.

In order to be able to bid for certain large scale infrastructure projects, we enter into joint venture agreements or form
a subsidiary with other companies to meet technical or other requirements that may be required as part of the
prequalification for bidding or execution of the contract. As on January 31, 2018, we have seven incorporated Joint
Ventures. For further details of the joint venture arrangements, see sections titled “Our Group Companies” on page
220. The success of these Joint Ventures, including the completion of the contracts, depends significantly on the
satisfactory performance by our joint venture partners and fulfillment of their obligations. If our joint venture partners
fail to perform their obligations satisfactorily, or at all, the joint venture may be unable to perform adequately or
deliver its contracted services. If the joint venture partner fails to complete its work on time, it could result in delayed
payments or in breach of our contract. In such cases, we may be required to pay penalties and liquidated damages, or
the client may invoke our performance bond or guarantee, if applicable. Further, the liability of joint venture partners
is joint and several. Therefore, we would be liable for the completion of the entire project if a joint venture partner
were to default on its duty to perform. Failure to effectively protect ourselves against risks for any of these reasons
could expose us to substantial costs and potentially lead to material losses.

9. Our projects are exposed to various implementation and other risks and uncertainties which could lead to
material adverse effect on our business, prospects, financial condition and results of operations.

The construction or development of our projects involves various implementation risks including construction delays,
delay or disruption in supply of raw materials, delays in acquisition of land, unanticipated cost increases, force majeure
events, cost overruns or disputes with our joint venture partners. We may be further subject to regulatory risks,
financing risks and the risks that these projects may ultimately prove to be unprofitable. In particular:

e delays in completion and commercial operation could increase the financing costs associated with the
construction and cause our forecast budget to be exceeded;

e increase in employees' salaries due to factors such as recommendation from Pay Revision Committee
for CPSEs could materially increase our costs in performing our projects beyond the allocated budget;

e some of the drawings for the sites on which these projects are expected to be developed may not be
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accurate;

e we may not be unable to attract able railway officers from the railways considering that more than 70%
of our business is from railways;

e we may encounter unforeseen engineering problems, disputes with contractors or workers, force majeure
events and unanticipated costs due to defective plans and specifications;

e we may not be able to obtain adequate capital or other financing at affordable costs or obtain any
financing at all to complete construction of and to commence operations of these projects;

e we may not receive timely regulatory approvals and/or permits for development and operation of our
projects, such as environmental clearances, mining, forestry or other approvals from the federal or state
environmental protection agencies, mining, forestry, railway or other regulatory authorities and may
experience delays in government land acquisition and procuring right of way and other unanticipated
delays;

e we may not be able to recover the amounts already invested in these projects if the assumptions contained
in the feasibility studies for these projects do not materialize;

e we may experience shortages of, and price increases in, materials and skilled and unskilled labour, and
inflation in key supply markets;

e we may face geological, construction, excavation, regulatory and equipment problems with respect to
operating projects and projects under construction;

e we may be subject to risk of equipment failure or industrial accidents that may cause injury and loss of
life, and severe damage to and destruction of property and equipment;

e we may experience adverse changes in market demand or prices for the services that our projects are
expected to provide;

e the third-party service providers hired to complete the projects may not be able to complete the
construction of our project on time, within budget or to the required specifications and standards; and/or

e we may face other unanticipated circumstances or cost increases.

For example, as on the date of this Draft Red Herring Prospectus, our Company is involved in certain proceedings to
recover costs, including in relation to costs incurred for performing additional work in connection with construction
of certain road projects. For further details, please see the section entitled “Outstanding Litigation and Other Material
Developments” on page 692.

In addition, increases in the prices of construction materials, fuel, labour and equipment, their availability and cost
overruns could have an adverse effect on us. The cost of construction materials, fuel, labour and equipment constitutes
a significant part of our operating expenses. Our construction operations require various bulk construction materials
including steel, cement, sand and aggregate. We may experience unanticipated increases in costs due to fluctuations
in the supply and demand in the national and international markets for construction materials. At certain times, there
can be a scarcity of raw materials, which may cause substantial increases in the prices of such raw materials. Transport
of these raw materials is subject to various conditions beyond our control, including poor roads, inclement weather or
industrial accidents. Further, if breakdowns of our equipment increase as we conduct more construction activities, the
costs associated with maintaining such equipment will increase. Through our procurement process, we may be able to
negotiate bulk discounts with our suppliers due to the large sizes of our purchases. However, we cannot assure you
that we will receive bulk discounts in our future purchases. We may need to divide our orders among several suppliers
to reduce reliance on a limited number of suppliers, which may result in fewer discounts for us. Our ability to pass on
increased costs may be limited under our fixed price contracts, which may have limited or no price escalation
provisions. Further, our clients may dispute the increased costs. If we are unable to pass on such unanticipated price
increases to our clients in EPC projects or through an increase in annuities or through extension of concession periods
in BOT projects, we may have to absorb such increases and our business, financial condition and results of operations
may be adversely affected.

While we expect most third-party agencies hired for our new projects to provide certain customary guarantees and
indemnities for timely completion and cost overruns in the relevant construction contracts, these guarantees and
indemnities may not cover the entire amount of any cost overruns and we may not be able to recover the full amounts
under such guarantees and indemnities. In addition, we cannot assure you that our current or future projects will be
completed, or, if completed, will be completed on time or within budget.

10. Our statutory auditor has included certain qualifications and emphasis in the audit reports of our Company.
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If we are unable to address some or all of these observations, our business and results of operations may be
adversely affected.

Our Statutory Auditor has included certain qualifications and emphasis in the audit reports of our Company, which
are discussed in “Management’s Discussion and Analysis of Financial Condition and Results of Operations”.
Accordingly, investors should read the sections titled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and “Financial Statements” on page 663 and 230 respectively, in the context of such
auditor qualifications and emphasis highlighted by our statutory auditor with respect to our historic financial
information. Failure or inability to address some or all of these comments by the auditors may adversely affect our
business and our results of operations.

11. We may be unable to identify or acquire new projects and our bids for new projects may not always be
successful, which may negatively impact our business growth.

Undertaking new projects depends on various factors such as our ability to identify projects on a cost-effective basis
or to integrate acquired operations into our existing business. Our undertakings may require consents from the
concession authorities, other regulatory authorities and sometimes, consents from our lenders, when applicable. If we
are unable to identify or acquire new projects matching our expertise or profit expectations or to obtain the requisite
consents from concession authorities or other relevant parties when required or at all, we may be subject to
uncertainties in our business.

As a part of our business, we bid for new projects on an on-going basis. Projects are awarded following competitive
bidding processes and satisfaction of other prescribed pre-qualification criteria. Once the prospective bidders satisfy
the pre-qualification criteria of the tender, the project is usually awarded based on the price of the contract quoted by
the prospective bidder. We generally incur significant one-time costs in the preparation and submission of bids,
attributed largely to onsite due diligence, site survey and making composite bid for the same. Where we cannot pre-
qualify for a project on a standalone basis, we may collaborate with other construction companies at the national and
local levels to submit a joint bid and undertake the project on a joint and several basis after winning the bid.

We cannot assure you that we would bid where we are pre-qualified to submit a bid, that we can collaborate well with
our joint venture partner to submit a bid successfully, that we will remain qualified during the bidding process, that
our bids, when submitted or if already submitted, would be accepted or that we could be awarded the project we are
bidding for. Further, there may be delays in the bid selection process owing to a variety of reasons which may be
outside our control and our bids, once selected, may not be finalized within the expected time frame. In case we lose
out on bid, there could be adverse effect on our business, financial condition, cash flows, results of operations and
growth prospects. Our future results of operations and cash flows can fluctuate materially from period to period
depending on the timing of contract awards.

12. Inadequate workload may cause underutilization of our workforce and equipment bank.

We estimate our future workload largely based on whether and when we will receive certain new contract awards.
While our estimates are based upon our best judgment, these estimates can be unreliable and may frequently change
based on newly available information. In a project where timing is uncertain, it is particularly difficult to predict
whether or when we will receive a contract award. The uncertainty of contract awards and timing can present
difficulties in matching our workforce size and equipment bank with our contract needs. In planning our growth, we
have been adding to our workforce and equipment bank as we anticipate inflow of additional orders. We maintain our
workforce and utilize our equipment based upon current and anticipated workloads. As of January 31, 2018, the size
of our workforce was 1175 permanent employees and the fleet of our equipment comprised 666 construction vehicles
and other equipment. For Fiscal Year 2017, Fiscal Year 2016 and Fiscal Year 2015, our employee expenses as a
percentage of total consolidated revenue were 4.73%, 6.21% and 6.01%, respectively. If we do not receive future
contract awards or if these awards are delayed or reduced, we may incur significant costs on account of maintaining
the under-utilized workforce and equipment bank, which may result in reduced profitability for us. As such, our
financial condition and results of operation may be adversely affected.

13. We may be seriously affected by delays in the collection of receivables from our clients and may not be able
to recover adequately on our claims which could lead to material adverse effect on our business, prospects,
financial condition and results of operations.
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Our business and revenues depend on projects awarded by government authorities, including central, state and local
authorities and agencies and public sector undertakings. There may be delays in the collection of receivables from our
clients or entities owned, controlled or funded by our clients or their related parties. As of March 31, 2015, March 31,
2016 and March 31, 2017, 683.59 million, ¥508.81 million and X1123.56 million, or 14.49%, 9.98% and 24.20%,
respectively, of our total trade receivables had been outstanding for a period exceeding six months from their
respective due dates. For further details, please refer to the chapter “Financial Statements” on page 230. Additionally,
we may claim for more payments from our clients for additional work and costs incurred in excess of the contract
price or amounts not included in the contract price. These claims typically arise from changes in the initial scope of
work or from delays caused by the clients. The costs associated with these changes or client caused delays include
additional direct costs, such as labour and material costs associated with the performance of the additional work, as
well as indirect costs that may arise due to delays in the completion of the project, such as increased labour costs
resulting from changes in labour markets. Though some of our contracts have provision for escalation of costs, we
may not always be successful in implementing it in our favour and enforcing our contractual rights. Our clients may
interpret such clauses restrictively and dispute our claims. These claims are thus often subject to lengthy arbitration,
litigation or other dispute resolution proceedings. We cannot assure you that we can recover adequately on our claims.
Our debtors may have insufficient assets to pay the amounts owed to us even if we win our cases. In addition, we may
incur substantial costs in collecting against our debtors and such costs may not be recovered in full or at all from the
debtors. As we often need to fulfill significant working capital requirements in our operations, delayed collection of
receivables or inadequate recovery on our claims could materially and adversely affect our business, cash flows,
financial condition and results of operations.

14. If we fail to maintain our projects pursuant to the relevant contractual requirements, we may be subject to
Ppenalties or even termination of our contracts.

The contracts for our BOT projects typically specify certain operation and maintenance standards and specifications
to be met by us. These specifications and standards require us to incur operation and maintenance costs on a regular
basis. We may be subject to increase in operation and maintenance costs which will lead to an increase in operating
expenses in order to comply with such specifications and standards, which may adversely affect our business, cash
flows and results of operations. The operation and maintenance costs of our projects may increase due to factors
beyond our control, including but not limited to:

e standards of maintenance or safety requirements applicable to our projects prescribed by the relevant
regulatory authorities;

e we may be required to restore our projects in the event of any landslides, floods, road subsidence, other
natural disasters accidents or other events causing structural damage or compromising safety;

e unanticipated increases in material and labour costs, traffic volume or environmental stress leading to
more extensive or more frequent heavy repairs or maintenance costs. The cost of major repairs may be
substantial and repairs may adversely affect traffic flows;

e increase in electricity or fuel costs resulting in an increase in the cost of energy; and/or

e other unforeseen operational and maintenance costs.

In addition, our operations may be adversely affected by interruptions or failures in the technology and infrastructure
systems that we use to support our operations. For example, using automation techniques or artificial intelligence may
create certain risk and cause disruption in terms of execution of our projects. We cannot guarantee that any change in
technology will become successful or be more successful than our current technology. Furthermore, accidents and
natural disasters may also disrupt the construction, operation or maintenance of our projects and concessions. As such,
the inability to change the terms and conditions, including the toll fees and annuity payments of the concession during
the concession period may adversely affect our operational and financial flexibility. Any significant increase in
operations and maintenance costs beyond our budget and any failure by us to meet quality standards may reduce our
profits and could expose us to regulatory penalties and could adversely affect our business, financial condition and
results of operations.

15. Delays in the acquisition of private land or rights of way, eviction of encroachments from government owned
land by the Government or resolution of associated land issues may adversely affect the timely performance
of our contracts and lead to disputes and losses.
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In our contracts, government clients are typically required to acquire, lease, or secure rights of way over, tracts of land
underlying the infrastructure we construct free of encroachments and encumbrances, which are beyond our control.
For example, Civil & Track Package 12 of Western Dedicated Freight Corridor has suffered project delays due to late
handing over of encumbrance free land. The government clients' failure to acquire in time the relevant land free of
encumbrances or delays in securing right of way over such lands or in the eviction of encroachments may delay project
implementation prescribed by the relevant concession agreement or implementation agreement and cause project
delays and cost overruns or even force us to change or abandon the projects completely. We may be entitled to
terminate such contracts on the basis of our counterparty’s default, such as the failure to acquire or lease the requisite
land or right of way, and be entitled to a termination payment from the client. However, such payment may not be
sufficient to cover the losses incurred by the project companies in the construction of the projects. There may also be
cases whereby further disputes and cross-claims for liquidated damages occurred between our project companies and
the clients.

Separately, although government clients may have obtained land clearances on which these projects are implemented,
we may not have copies of supporting documentation for the land acquisition. The regulatory authorities may allege
non-compliance and may subject us to regulatory action in the future, including penalties, orders to stop work, seizure
of land and other civil or criminal proceedings which may affect the development of our projects, and as a result,
adversely affect our business and results of operations. Further, affected landowners may also make claims against us
or join us as a party to the proceedings, while we believe we would not be liable to pay any compensation (as right of
way is to be provided by the client), we face a risk of delay in project implementation or other intangible losses such
as loss of reputation or distraction of management time.

Failure to acquire land may lead to a change of scope of the project or payment delays or disputes with the Government
entity for claims in connection with a completed project’s eligibility for an early completion bonus (if any). We will
continue to face risks associated with implementation which could be due to reasons beyond our control such as delays
from the concession authority or joint venture partners with whom we have entered into contractual arrangements.
Further, any delay or inability to complete such land acquisitions may also result in increase in the price of construction
materials from original estimates, which we may not be able to pass on to the contractors or users of projects. These
factors could have an adverse effect on our business, results of operations and financial condition.

In addition, relevant laws and regulations may change in the future, requiring the expenditure of resources and changes
in development plans, among other things, which would adversely affect our business, financial condition and results
of operations. For example, the Right to Fair Compensation and Transparency in Land Acquisition, Rehabilitation and
Resettlement Act, 2013, came into force with effect from January 1, 2014 ("The Land Acquisition Act”) has been
enacted to govern processes in relation to land acquisition in India. The Land Acquisition Act incorporates additional
restrictions on land acquisition (for instance, restrictions on the acquisition of certain types of agricultural land) and
includes provisions relating to the compensation, rehabilitation and resettlement of affected persons which may make
the acquisition of land, particularly for large format developments, significantly more cumbersome, which could in
turn adversely affect our business. The development plans and development control regulations of the various cities
in which we operate are subject to change which may affect our business. Any changes and related uncertainties with
respect to the implementation of new regulations may have an adverse effect on our business, financial condition and
results of operations, including delays in commissioning schedule of our projects.

16. Our projects may be adversely affected by public and political oppositions, conflicting local interests, elections
and protests.

The construction and operations of our projects may face oppositions from the local communities where these projects
are located and from special interest groups. In particular, the public, the forest authorities and other authorities may
oppose our operations due to the perceived negative impact it may have on the environment, which may cause
suspension or delay to our construction or operations until the disputes are resolved.

There may be negative publicity about us made by opposing interest groups in local media due to our construction
activities. We may also be required by the local authorities or communities to provide jobs to the local labour market
or provide other benefits. In addition, we may be adversely affected by political events such as protests and general
strikes in the states where we operate, especially when such events take place on or close to our construction sites.
Local and national elections often strain government and community resources and governments’ decisions in respect
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of accepting new bids or awarding new construction contracts may be delayed when substantial resources are
dedicated to meeting voters’ needs. During these elections, we may not have enough manpower to conduct our
business normally and may further experience other difficulties such as heavy traffic, blocked roads and delivery
delays. Voters or protesters may occupy our land, conduct various activities on or close to our construction sites to
express their views and disrupt our operations. Such events may also disrupt the normal contract awarding or decision
making processes and cause us to lose business or incurrence of significant costs. In these events, our business,
financial condition and results of operations may be materially and adversely affected.

17. Market conditions may affect our ability to complete our BOT and PPP projects at expected profit margin,
which could adversely affect our results of operations and financial condition.

There is a significant lag between the time we acquire development rights to land for BOT and PPP projects and the
time that we develop and operate our projects. Our BOT and PPP project require substantial capital infusion at periodic
intervals before their completion and it may take months or even years before positive cash flows can be generated, if
at all from such projects. The development, implementation and operation of infrastructure projects involves various
risks, including, among others, land acquisition risks, regulatory risks, construction risks, time delays in completion
of projects, escalations in estimated project cost, financing risks, raw material risks, commodities price risks and the
risk that these projects may ultimately prove to be unprofitable. We will be affected if the market conditions
deteriorate, if we construct inventories at higher prices due to increases in sub-contracting costs, shortages of, and
price increases in, energy, materials, skilled and unskilled labour, and inflation in key supply markets fuel costs,
environmental risk, including rehabilitation and resettlement costs or other inputs or if the value of constructed
inventories subsequently decline. We may not be able to obtain adequate working capital or other financing to
complete construction of and to commence operations of our or their projects. The risk of developing BOT and PPP
projects can be substantial as the market value of inventories can change significantly as a result of changing economic
and market conditions. Since development investments are relatively illiquid, our ability to mitigate the risk of any
market fluctuations is limited. Any failure in the development, financing, implementation or operation of any BOT or
PPP project by us or a company in which we invest is likely to materially and adversely affect our business and results
of operations.

18. The success of our business is dependent on our ability to anticipate and respond to client requirements, both
in terms of the type and location of our projects.

The growth of the Indian economy has led to changes in the way businesses operate in India, while population growth
and urbanization continue to drive demand for better infrastructure. The Government has sought to address the demand
for basic infrastructure by increase the numbers of project in both railway and highways sectors. To meet the large
number of projects coming up, we continue to strengthen our EPC and DBFOT project capability. Nevertheless,
pursuing EPC and DBFOT projects does not assure the success of our business. As clients continue to seek better
quality and economic solutions, we are required to focus on the development of better project handling processes and
methodologies in the industry. If we are unable to provide clients with their preference or we fail to anticipate and
respond to client needs accordingly, it will have an adverse effect on our business, results of operations and financial
condition.

19. Our partners and joint ventures may not co-operate with our directives which may adversely impact our
operation of business.

We operate some of our businesses through joint ventures. Some of our joint venture partners have a larger stake than
we do and thus our joint venture partners are able to exercise greater control over such companies, and in some cases,
unanimity of the board is required for major decisions relating to the business operations of some of our joint ventures.

To the extent there are disagreements between us and our various joint venture partners regarding the business and
operations of the joint ventures, we cannot assure you that we will be able to resolve them in a manner that will be in
our best interests. In addition, our partners may:

be unable or unwilling to fulfill their obligations, whether of a financial nature or otherwise;
have economic or business interests or goals that are inconsistent with ours;

take actions contrary to our instructions or requests or contrary to our policies and objectives;
take actions that are not acceptable to regulatory authorities;

e o o o
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° have financial difficulties; and/or
e have disputes with us.

Any of the foregoing could have a material adverse effect on our business, prospects, financial condition and results
of operations.

20. Our Company may not be in compliance with certain provisions of the SEBI Listing Regulations and/or
Companies Act, as applicable in relation to terms of reference of the Audit Committee and the Nomination and
Remuneration Committee on account of our Company being a CPSE which is governed by the rules, regulations
and guidelines issued for such entities by the Government of India from time to time.

Our Company may not be in compliance with certain provisions of the SEBI Listing Regulations and/or Companies
Act, as applicable in relation to terms of reference of the Audit Committee and the Nomination and Remuneration
Committee on account of our Company being a CPSE which is governed by the rules, regulations and guidelines
issued for such entities by the Government of India from time to time.

Pursuant to Regulation 18(3) read with Paragraph A (2) of Part C of Schedule II of SEBI Listing Regulations,
provisions relating to recommendation for appointment, remuneration and terms of appointment of auditors of a listed
entity, is required to be included in the terms of reference of audit committee. In accordance with Section 139(5) of
the Companies Act, 2013, the Comptroller and Auditor General of India is required to appoint our Statutory Auditors.
Accordingly, provisions relating to appointment of our Statutory Auditors are not included in the terms of reference
of our Audit Committee, as required under the SEBI Listing Regulations.

Further, pursuant to Regulation 19(4) read with Paragraph A of Part D of Schedule II of SEBI Listing Regulations,
provisions relating to (i) identification of persons who are qualified to become directors, (ii) recommending
appointment and removal of directors, (iii) recommending extension of the term of independent directors, (iv)
formulation of criteria for evaluation of performance of the directors, (v) devising policy on diversity of the board of
directors, (vi) formulation of the criteria for determining qualifications, positive attributes and independence of a
director, are required to be included in the terms of reference of nomination and remuneration committee. In our case,
the power to appoint Directors on our Board is vested with the President of India acting through the MoR and as a
result, we do not have the power to appoint Directors on our Board. Accordingly, the aforementioned matters are not
included in the terms of reference of our Audit Committee and Nomination and Remuneration Committee,
respectively.

In relation to the above non-compliances, our Company has filed an exemption letter with SEBI on March 19, 2018
under Regulation 113(1)(c) of the SEBI ICDR Regulations and Regulation 102 of SEBI LODR Regulations seeking
certain exemptions from the relevant provisions of the SEBI Listing Regulations and the SEBI ICDR Regulations.

In the absence of such exemptions by SEBI, there can be no assurance that an adverse remark will not be issued against
us. Further, we may be subject to penalties for non-compliance with any of the aforementioned provisions of the SEBI
Listing Regulations and SEBI ICDR Regulations which could have an adverse effect on our reputation, business
operations, financial conditions and results of our operations. To this extent, we are not compliant with the SEBI
Listing Regulations. For details, see “Our Management — Corporate Governance” on page 192.

21. Our Subsidiaries are currently not in compliance with the DPE Guidelines on Corporate Governance for
Central Public Sector Enterprises and certain provisions of the Companies Act, 2013 which could lead to
material adverse effect on our business, prospects, financial condition and results of operations.

Our Subsidiaries are currently not in compliance and have not been able to comply, on certain occasions in the past,
with provisions of the DPE Guidelines on Corporate Governance for Central Public Sector Enterprises and certain
provisions of the Companies Act, 2013. Presently our Subsidiaries are not in compliance with the DPE Guidelines on
Corporate Governance for CPSE and the Companies Act, 2013 which mandates that one-third of the total members
on the Board of our Subsidiaries must be such persons who are Independent Directors of our Company. The power to
appoint certain directors, except part-time non-official (Independent Directors), on the board of our Subsidiaries vests
with our Company. However, part-time non-official (Independent Directors) are appointed by the President of India
acting through the Ministry of Railway in accordance with the DPE Guidelines on Corporate Governance for Central
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Public Sector Enterprises. Our Company vide letters dated September 07, 2015 and June 10, 2016, had requested MoR
to appoint the requisite independent directors on the board of our Subsidiaries. However, there has been no
communications from MoR in this regard and as of the date of this Draft Red Herring Prospectus, we are not in
compliance of the above stated mandate. Given that appointment of directors on the board of our Subsidiaries are
determined by the President of India, acting through the Ministry of Railway, we do not have the power to appoint
such directors on the board of our Subsidiaries. As a result of this, we cannot provide any assurance that such non-
compliance will be rectified in a timely manner, or that suitable and timely replacements will be appointed by the
President of India acting through the Ministry of Railway, which may expose our Subsidiaries to certain penalties
prescribed under applicable laws.

22. Asof December 31, 2017, contingent liabilities appearing in our consolidated financial statements aggregated
to 28502.00 million. Should these contingent liabilities materialise, our financial condition and results of
operations will be materially and adversely affected.

Clients of infrastructure and construction companies usually demand performance guarantees as a safety net against
potential defaults by the company. Additionally, we are usually required to have letters of credit issued by lenders in
favour of our suppliers and other vendors. As a result we often carry substantial contingent liabilities for the project
we undertake. While till date, none of our clients have invoked any of our guarantees or letters of credit as a result of
a default by us, we cannot be assured that this will be the case in future.

The following are the contingent liabilities as of December 31, 2017:

(% in million)

Particulars Amount as of December 31, 2017
(a) Claims against the Company (To the extent not acknowledge as debt)
Claims 3,820.40 (Net of Provisions of ¥
594.20 million)
i1 Direct Tax 1,147.60
iii  Indirect Tax 3,220.20

(b) Guarantees (excluding financial guarantee)
In respect of joint ventures

i Sales Tax 42.50
il Service Tax 10.10
iii  Bank Guarantee 14.00
iv  Income Tax 9.60
v Recovery claim 0.20
vi  Bank Guarantee (for Ircon-Afcon JV) 140.70
(c) Other

i Liquidated damages 96.70

If we are unable to pay or otherwise default on our obligations, our lenders may be required pursuant to the relevant
letters of credit or guarantees to cover the full or remaining balance of our obligations. In the event that any of these
contingent liabilities materialise, our cash flows, financial conditions and results of operations may be adversely
affected. For further details, see the section entitled “Financial Statements” on page 230.

23. Some of our Group Companies has incurred losses during recent fiscal periods.

Some of our Group Companies have incurred losses in the recent fiscals, as set forth below:

(< in million)
Name of the Group FY 2017 FY 2016 FY 2015
Companies

Chhattisgarh East Railway (1.48) (0.80) (0.40)
Limited

Chhattisgarh East — West (0.75) (0.59) (0.40)
Railway Limited

Mahanadi  Coal  Railway (0.05) (0.02) -*
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Limited

Jharkhand Central Railway (5.80) (0.58) -*
Limited

Bastar Railway Private (0.91) - -#
Limited

Indian  Railway  Stations (45.39) 11.45 19.77
Development Corporation

Limited

*Incorporated on August 31, 2015
# Incorporated on May 05, 2016

There can be no assurance that these Group Companies will not incur losses in any future periods, or that there will
not be an adverse effect on our reputation or business as a result of such losses. Additionally, such losses incurred by
our Group Entities may be perceived adversely by external parties such as customers, bankers, and suppliers, which
may affect our reputation.

24. We have had negative cash flows from our investing, operating and financing activities in the past and may
continue to have negative cash flows in the future.

We had negative cash flows from our operating, investing and financing activities and net cash and cash equivalent
as set out below:

(< in million)
Particulars For the year ended March 31
2017 2016 2015 2014 2013
Net cash flows generated 9180.95 14414.29 7585.48 (1599.36) 5594.82
from/ (used in) operating
activities
Net cash flows generated  (17946.38) (610.76) (8020.67) 219.54 665.73

from / (used in)

investing activities

Net cash flows generated ~ (2219.31) (2193.19) (1899.73) (2331.55) (1322.93)
from / (used in)

financing activities

We cannot assure you that our net cash flow will be positive in the future For further details, see “Financial
Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
230 and 663 respectively.

25. We have entered into, and may in the future enter into, related party transactions. There is no assurance that
our future related party transactions would be on terms favourable to us when compared to similar
transactions with unrelated or third parties.

We have entered into or may enter into transactions with related parties and may continue to do so in the future. There
can be no assurance that we could not have achieved more favourable terms if such transactions had not been entered
into with related parties or that we will be able to maintain existing terms, in cases where the terms are more favourable
than if the transaction had been conducted on an arms-length basis. For example, our Company has granted loans to
some of our Subsidiaries and Group Companies. For more information on related party transactions, see “Financial
Statements — Restated Standalone Financial Statements - Related Party Disclosures — Note 40” for FY 2015, 2016,
2017 and nine months period ended December 31, 2017 and “Financial Statements — Restated Standalone Financial
Statements - Related Party Disclosures — Note 36” for FY 2013 and 2014. Such transactions or any future transactions
with our related parties could potentially involve conflicts of interest. There can be no assurance that such transactions,
individually or in the aggregate, will not have an adverse effect on our business, cash flows, prospects, financial
condition and results of operations.

26. Obsolescence, destruction, theft, breakdowns of our construction equipment, vehicles and other construction
machinery or failure to repair or maintain the same may adversely affect our business, cash flows, financial
condition and results of operations.
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We own a large fleet of construction equipment, vehicles and other construction machinery used in our operations. As
of January 31, 2018, we had a fleet of 666 construction equipment, vehicles and other construction machinery. To
maintain our capability to undertake large and complex projects, we seek to purchase construction equipment and
other construction machinery installed with latest technologies and knowhow and keep them readily available for our
construction activities through careful and comprehensive repairs and maintenance. However, we cannot assure you
that we will be immune from the associated operational risks such as the obsolescence of our construction equipment
or machinery, destruction, theft or major equipment breakdowns or failures to repair our major equipment or
machinery, which may result in unavailability of equipment, project delays, cost overruns and even defaults under our
construction contracts. The latest technologies used in newer models of construction equipment may improve
productivity significantly and render our older equipment obsolete. During the period between Fiscal Year 2015 and
Fiscal Year 2017, no construction equipment was stolen, and one construction equipment was destroyed due to
accidents. The related damages were covered by insurance.

Obsolescence, destruction, theft or breakdowns of our major plants or equipment may significantly increase our
equipment purchase cost and the depreciation of our plants and equipment, as well as change the way our management
estimates the useful life of our equipment and machinery. In such cases, we may not be able to acquire new equipment
or machinery or repair the damaged equipment or machinery in time or at all, particularly where our equipment or
machinery are not readily available from the market or require services from original equipment manufacturers. Some
of our major equipment or machinery may be costly to replace or repair. We may experience significant price increases
due to supply shortages, inflation, transportation difficulties or unavailability of bulk discounts. Such obsolescence,
destruction, theft, breakdowns, repair or maintenance failures or price increases may not be adequately covered by the
insurance policies availed by us and may have an adverse effect on our business, cash flows, financial condition and
results of operations.

27. There are certain legal proceedings pending against us and some of our Subsidiaries, which, if determined
against us or them, may have a material adverse impact on our business, our financial condition, our
reputation and results of operations.

There are certain legal proceedings pending against us and Subsidiaries which are pending at different levels of
adjudication before various courts, tribunals, enquiry officers, appellate tribunals and other adjudicatory authorities.
The amounts claimed in these proceedings have been disclosed to the extent ascertainable and quantifiable. The
following table sets out the nature and number of outstanding material litigation, as decided by our Board along with
the amount involved, to the extent ascertainable and quantifiable:

Litigations against our Company

Nature of the cases No. of cases outstanding Amount involved (to the extent
quantifiable)
(X in million)
Criminal Cases 1 Not quantifiable
Civil Cases:
Suits and Petitions 2 1,358.98
Arbitration Cases 9 5992.31
Material Conciliation 4 9,507.04
Direct Tax Matters 15 2,996.27
Indirect Tax Matters 63 1,571.20
Litigations by our Company
Nature of the cases No. of cases outstanding Amount involved (to the extent
quantifiable) (X in million)
Criminal Cases 1 4.63
Civil Cases:
Arbitration Cases 5 9,124.07
Material Conciliation 2 6892.09
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Direct Tax Matters

16

5,134.94

Litigations against our Subsidiaries

Nature of the cases

No. of cases outstanding

Amount involved (to the extent
quantifiable) (X in million)

Criminal Cases NIL NIL
Civil Cases 7 24.37
Direct Tax Matters 4 Not quantifiable

Litigations by our Subsidiaries

Nature of the cases

No. of cases outstanding

Amount involved (to the extent
quantifiable) (X in million)

Criminal Cases 3 8.3
Civil Cases NIL NIL
Direct Tax Matters 2 152.74

Litigations against our Group Companies

Nature of the cases

No. of cases outstanding

Amount involved (X in million)

Criminal Cases NIL NIL
Civil Cases 3 Not quantifiable
Direct Tax Matters NIL NIL

Litigations by our Group Companies

Nature of the cases

No. of cases outstanding

Amount involved (X in million)

Criminal Cases NIL NIL
Civil Cases NIL NIL
Direct Tax Matters 2 2953.40

For further details, please refer to the section titled “Outstanding Litigation and Other Material Developments” on
page 692.

We cannot provide any assurance that these legal proceedings will be decided in our favour. Any adverse decision
may have a significant effect on our business including our financial condition, delay in the implementation of our
current or future projects and results of operations. If we are unable to neutralize the impact of these proceedings
effectively or efficiently, we may suffer damage to our reputation and relationships with our clients, lenders, suppliers
and communities and experience significant project delays or cost overruns. Our business, prospects, financial
condition and results of operations could be materially and adversely affected as a result.

28. A downgrade of our credit ratings may increase our cost of borrowing and make our ability to raise new funds
in the future more difficult.

Credit Analysis & Research Limited (CARE) has given us the following ratings:

(1) Care AAA’ rating for long-term non-fund based credit facilities; and
(i) ‘Al+’ rating for for short term non-fund based credit facilities in 2017.

A downgrade of our credit ratings may increase our cost of borrowing and make our ability to raise new funds in the
future more difficult. We cannot assure you that any downgrading of our credit ratings will not take place in the future.
Any downgrading of our credit ratings could impair our ability to raise new funds, thereby adversely affecting the
perception of our financial stability, our reputation and our business.

29. We face significant competition and if we fail to compete effectively, our business, prospects, financial
condition and results of operations will be adversely affected.
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We operate in a competitive environment and compete against various domestic and foreign engineering, construction
and infrastructure companies. Our industry has been frequently subjected to intense price competition for the
acquisition and bidding of projects. Our contracts are awarded following competitive bidding processes and
satisfaction of other prescribed pre-qualification criteria. Our competition varies depending on the size, nature,
complexity of the project and on the geographical region in which the project is to be executed. For further details,
please see the section entitled “Our Business - Competition” on page 153.

We strive to leverage our financial resources as well as industry expertise, to increase our competitive edge. While
service quality, technological capacity and performance, health and safety records and personnel, as well as reputation
and experience, are important considerations in clients’ decisions, competitive price is a major factor. The competitive
nature of this process may require us and other prospective bidders to submit low bids to win the award of the contract
to maintain market share. In particular, a large part of our revenue is attributable to government contracts. We may
thus be compelled to bid for new projects more aggressively than we expected and may accept terms and conditions
that are not in our favour in order to continue receiving works from the government. If we fail to win new projects,
we may not be able to increase, or maintain, our volume of business or revenues. Failure to compete effectively against
our current or future competitors may have a material and adverse effect on our business, financial condition and
results of operations.

Some of our competitors may be larger than us, may have stronger financial resources, may have more experienced
management team, or may have stronger engineering capabilities in executing technically complex projects. They may
also benefit from greater economies of scale and operating efficiencies and may have greater experience in
infrastructure development business. Further, the nature of the bidding process may cause us and our competitors to
accept lower margins in order to be awarded the contract. We may also decide not to participate in some projects as
accepting such lower margins may not be financially viable. This may adversely affect our competitiveness to bid for
and win future contracts. We cannot assure you that we can continue to compete effectively with our competitors in
the future, and failure to compete effectively against our current or future competitors may have an adverse effect on
our business, results of operations and financial condition.

30. Our Group Companies are engaged in businesses / industries in which our Company operates and are in a
similar, same line of business or could offer services that are related to the business of our Company. This
may be a potential source of conflict of interest for us and which may have an adverse effect on our operations.

Our Group Companies, namely Ircon — Soma Tollway Private Limited, Indian Railway Stations Development
Corporation Limited, Chhattisgarh East Railway Limited, Chhattisgarh East — West Railway Limited, Mahanadi Coal
Railway Limited, Jharkhand Central Railway Limited, and Bastar Railway Private Limited are engaged in similar,
same line of businesses and offer services that are similar to that of our Company. This may be a potential source of
conflict of interest for our Company and may have an adverse effect on our operations. Further there is no assurance
that a conflict of interest may not occur between our business and the business of our Group Companies in the future,
or that we will be able to suitably resolve such a conflict without an adverse effect on our business or operations.

31. Failure to successfully implement our business strategies may materially and adversely affect our business,
prospects, financial condition and results of operations.

We aim to implement our business strategies to ensure future business growth, which may subject to various risks and
uncertainties, including but not limited to the following:

e failure to maintain our competitive edge due to cost overruns or failure to execute our construction
projects in a timely manner or according to quality specifications;

e intensified competition, delayed payments or non-payments by our clients and associated litigation or
arbitration proceedings and inability to enforce escalation clauses in our construction contracts. For
further details, please see the section entitled “Outstanding Litigation and Other Material
Developments” on page 692;

e failure to implement our bidding strategy or geographically cluster our projects;

e inability to make an efficient use of or improve our execution system and procurement system;

e lack of ability to properly manage financing resources and unavailability of funds at affordable costs or
maintain financial discipline;
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e adverse changes in applicable laws, regulations or policies or political or business environments;

e inability to diversify across states or into different business segments;

e failure to correctly identify market trends relating to the demand for our services, inability to carry out
our strategy of bidding for new construction projects or optimize our project portfolio; and

e increases in costs of raw materials, fuel, labour and equipment and adverse movements in interest rates
and foreign exchange rates.

Implementation of our strategies may be subject to a number of risks and uncertainties including the ones mentioned
above, some of which are beyond our control. There can be no assurance that we will be able to execute our growth
strategy on time and within the estimated costs, or that we will meet the expectations of our clients. In order to manage
growth effectively, we must implement and improve operational systems, procedures and controls on a timely basis,
which, as we grow and diversify, we may not be able to implement, manage or execute efficiently and in a timely
manner or at all, which could result in delays, increased costs and diminished quality and may adversely affect our
results of operations and our reputation. Any failure or delay in the implementation of any of our strategies may have
a material adverse effect on our business, prospects, financial condition and results of operations.

For example, as part of our growth strategy, we have diversified and intend to continue to diversify our portfolio of
projects and services. We also have plans to bid for Indian Railways projects on EPC and DBFOT basis. Due to the
limits of our relative experience in undertaking certain types of projects or offering certain services, our entry into
new business segments or new geographical areas may not be successful, which could hamper our growth and damage
our reputation. We may be unable to compete effectively for projects in these segments or areas or execute the awarded
projects efficiently. Further, our new business or projects may turn out to be mutually disruptive and may cause an
interruption to our existing business as a result. In the event, we are unable to implement such strategies in a timely
manner or at all or any inefficient implementation may have an adverse effect on our business operations and financial
condition.

32. We are dependent on a number of our key management personnel and other senior management, and the loss
of or our inability to retain such persons could adversely affect our cash flows, business, results of operations
and financial condition

Our performance depends largely on the efforts and abilities of our key management personnel and other senior
management, including our incumbent officers. The inputs and experience of our key managerial personnel and other
senior management are valuable for the development of our business and the operations and the strategic directions
taken by us. For details in relation to the experience of our key management personnel, see “Our Management" on
page 192. We cannot assure you that we will be able to retain these employees or find adequate replacements in timely
manner, or at all, should these employees chose to discontinue their employment with us. We may require a long
period of time to hire and train replacement personnel when skilled personnel terminate their employment with us.
We believe that competition for qualified personnel with relevant expertise in India is intense due to scarcity of
qualified individuals in the industry of our operations. The loss of any of the members of our key managerial personnel
may materially and adversely impact our business, results of operations and financial condition.

33. If'we are unable to attract, recruit and retain skilled personnel, our business and results of operations could
be adversely impacted

Our business is dependent on our ability to attract, recruit and retain talented and skilled personnel. Our ability to
execute projects depends largely on our ability to attract, train, motivate and retain highly skilled engineers and
transportation professionals, particularly as project managers and in other mid-level positions. We face a continuous
challenge to recruit and retain a sufficient number of suitably skilled personnel, as we continue to grow. In the last
year, wages for our skilled personnel have increased by an average of 11%. The level of competition for skilled
personnel has led to a high attrition rate in our industry which has affected us to some extent. Our attrition rate for
Fiscal Year 2017 was 4.52%. We may need to further increase the salaries we pay to attract and retain such personnel,
which may affect our profit margins. However, there can be no assurance that increased salaries will result in a lower
rate of attrition. Our future performance will depend upon the continued services of our skilled personnel. If we are
unable to manage the attrition levels in different employee categories, it could materially and adversely impact our
business, results of operations and financial condition.

34. Work stoppages, shortage of labour and other labour problems could adversely affect our business, and our
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operations are dependent on a large pool of contract labour and an inability to access adequate contract
labour at reasonable costs at our project sites across India may adversely affect our business prospects and
results of operations.

We operate in a labour-intensive industry and hire contract employees in certain projects. As of January 31, 2018, we
had 1175 permanent employees on our payroll and 274 contract employees. There can be no assurance that we will
not experience disruptions to our operations due to disputes or other problems with our work force such as strikes,
work stoppages or increased wage demands, which may adversely affect our business. In addition, we enter into
contracts with independent contractors to complete specified assignments and these contractors are required to source
the labour necessary to complete such assignments. If we are unable to negotiate with the labour contractors or if there
is any shortage or disruption in the availability of labour, it could result in work stoppages or increased operating costs
as a result of higher than anticipated wages or benefits. We also require adequate supply of labour for the timely
execution of our projects. India has stringent labour legislation that protects the interests of workers, including
legislation that sets forth detailed procedures for establishment of unions, dispute resolution and employee removal
and legislation that imposes certain financial obligations on employers upon retrenchment.

Furthermore, under the Contract Labour (Regulation and Abolition) Act, 1970 (“CLRA”), we may be required to
absorb a portion of such contract labour as permanent employees. Any order from a regulatory body or court requiring
us to absorb such contract labour may have an adverse effect on our business, financial condition and results of
operations. We cannot assure you that our employees will not unionize, or attempt to unionize in the future. Further,
there can be no assurance that we will have adequate access to skilled workmen at reasonable rates and in the areas in
which we execute our projects. As a result, we may be required to incur additional costs to ensure timely execution of
our projects. This may in turn affect our results of operations.

35. Fraud or misconduct by our employees could adversely affect our reputation, business, results of operations
and financial condition.

Although there has been no significant incidence of fraud or similar misconduct in the past, our business is susceptible
to acts of fraud committed by our employees. Fraudulent and unauthorised conduct by our employees may also include
binding us to transactions that exceed authorised limits or present unacceptable risks or concealing unauthorised or
unlawful activities from us. Employee’s misconduct could also involve the improper use or disclosure of confidential
information, which could result in regulatory sanctions and serious reputational or financial harm. It is not always
possible to deter fraud or misconduct by employees and the precautions we take and the systems we have put in place
to prevent and deter such activities may not be effective in all cases. Any instances of such fraud or misconduct could
adversely affect our reputation, business, results of operations and financial condition.

36. Our insurance coverage may not adequately protect us against all our losses or liabilities.

We have insured a majority of the risks associated with our business, such as equipment failure, work accidents, fire.
In addition, we have obtained separate insurance coverage such as directors and officers liability insurance, fidelity
guarantee, money insurance, machinery breakdown, standard fire and special perils insurance, personnel related risks,
motor vehicles and loss of movable assets risks. Under some of our contracts, we are required to obtain insurance for
the project undertaken by us. While we believe that the insurance coverage we maintain would reasonably be adequate
to cover all normal risks associated with the operation of our business, there can be no assurance that any claim under
the insurance policies maintained by us will be honoured fully, in part or on time, nor that we have taken out sufficient
insurance to cover all material losses. Separately, we are also subject to the risk that our clients may not have obtained
adequate insurance, or that there may be a delay in receipt of any damages or indemnity that may be due to us. To the
extent that we suffer loss or damage resulting from not obtaining or maintaining insurance or exceeding our or our
clients' insurance coverage, the loss would have to borne by us and it could have a material adverse effect on our
results of operations and financial condition.

We are involved in large projects where design, construction or systems failures can result in substantial injury or
damage to third parties. We could face significant claims for damages in respect of, among other things:

e defects in the quality of our or our subcontractors’ design, construction, engineering or planning;
e latent defects in the structures we built;
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e commercial and environmental damage relating to or arising from our projects;
e damage caused by our vendors’ products; or
e our failure to manage projects.

We generally seek full protection through contractual limitations of liability, indemnities and insurance. Although we
maintain insurance in respect of our projects in accordance with industry standards, there can be no assurance that
such measures will be sufficient to cover liabilities resulting from claims. Any liability in excess of our insurance
payments, reserves or backup guarantees could result in additional costs, which would reduce our profits. Any product
liability claims against us could generate adverse publicity, leading to a loss of reputation, clients and/or increase our
costs, thereby materially and adversely affecting our business, results of operations and financial condition. These
claims, liabilities, costs and expenses, if not fully covered and/or properly managed, could have a material adverse
effect on our business, prospects, financial condition and results of operations.

If not otherwise required by the terms of the relevant contracts, we may choose not to insure projects depending upon
its assessment of the risk profile for the relevant project. If a project is considered safe by us and is subsequently not
insured, any unforeseen or unprecedented act or event resulting in a loss will affect our financial condition and results
of operations. If we are subject to litigation or claims or our operations are interrupted for a sustained period, there
can be no assurance that our insurance policies will be adequate to cover the losses that may be incurred as a result of
such interruption. To the extent that uninsured, unforeseen or unprecedented risks materialise, we would be materially
and adversely affected.

37. Our business may be affected by severe weather conditions and other natural disasters as well as physical
hazards and similar risks, which in turn negatively impact our business, our financial condition and results
of operations.

Our business activities may be materially and adversely affected by severe weather conditions, which may force us to
evacuate personnel or curtail services, replace damaged equipment and facilities or suspend our operations or postpone
delivery of materials to our worksites. Heavy or sustained rainfalls or other extreme weather conditions such as
cyclones could result in delays or disruptions to our operations during the critical periods of our projects and cause
severe damages to our premises and equipment. High temperatures during summer months and the monsoon season
could limit our ability to carry on construction activities or to fully utilize our resources. Our business activities may
also be adversely affected by other natural disasters, including earthquakes, floods, and landslides, which may cause
significant interruptions of our operations and damages to our properties and working environment which may not be
adequately covered by the insurance policies availed by us. During periods of curtailed activity due to severe weather
conditions or natural disasters, we may continue to incur operating expenses but our revenues from operations may be
delayed or reduced.

While construction companies, including us, conduct various scientific and site studies during the course of bidding
for projects, there are always unanticipated or unforeseen risks that may come up due to adverse conditions, including
geological conditions when operating in difficult terrains and regions in India and abroad, machinery dysfunction and
other reasons. Our operations are subject to hazards inherent in providing engineering and construction services, such
as risk of equipment failure, work accidents, fire or explosion, including hazards that may cause injury and loss of
life, severe damage to and destruction of property and equipment, and environmental damage.

Although we may have taken insurance coverage to reduce the damage or losses from abovementioned circumstances,
we cannot assure you that we will not bear any liability as a result of these hazards. There can also be no assurance
that the contractors and sub-contractors hired by us for various activities have sufficient insurance coverage to cover
all material mishaps which may arise while carrying on activities on our behalf. Our policy of covering these risks
through contractual limitations of liability, indemnities and insurance may not always be effective. These liabilities
and costs could have a material adverse effect on our business, results of operations and financial condition.

38. Our business could be adversely affected if we fail to keep pace with technological developments in the
construction industry.

Although we attempt to keep pace with the latest international technology standards, the technology requirements for
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business in the civil construction and infrastructure sector are subject to constant change and development. To meet
our clients’ needs, we must continuously update our existing systems and develop new technologies for our
construction projects. Rapid and frequent technological and market demand changes can still render existing
technologies and equipment obsolete and result in requirements for additional and substantial capital expenditures
and/or significant write downs of our assets. The cost of upgrading or implementing new technologies, upgrading our
existing equipment or expanding capacity could be significant. If we fail to anticipate or respond adequately to our
clients’ changing requirements or keep pace with the latest technological developments, our business, prospects,
financial condition and results of operations may be materially and adversely affected.

39. Owur inability to obtain, renew or maintain the statutory and regulatory permits and approvals required to
operate our business could have a material adverse effect on our business.

We require certain approvals, licenses, registrations and permissions for operating our business, some of which may
have expired and for which we may have either made or are in the process of making an application for obtaining the
approval or its renewal. Additionally, we may need to apply for more approvals in the future and we cannot assure
you that we will make these applications and filings on time in the future. There can be no assurance that the relevant
authorities will issue such permits or approvals in the time frame anticipated by us or at all. Failure by us to renew,
maintain or obtain the required permits or approvals at the requisite time may result in the interruption of our
operations and may have a material adverse effect on our business, results of operations and financial condition.

Furthermore, our regulatory permits and approvals are subject to numerous conditions, some of which are onerous
and require us to make substantial expenditure. If we fail to comply, or a regulator claims we have not complied with
these conditions, our business, financial condition and results of operations would be materially adversely affected.
Further, we cannot assure that the approvals, licenses, registrations and permits issued to us would not be suspended
or revoked in the event of non-compliance or alleged non-compliance with any terms or conditions thereof, or pursuant
to any regulatory action. Any failure to renew the approvals that have expired or apply for and obtain the required
approvals, licenses, registrations or permits, or any suspension or revocation of any of the approvals, licenses,
registrations or permits that have been or may be issued to us, may impede our operations. For details, please refer to
the section entitled “Government and Other Approvals” on page 705.

40. Our corporate logo is not registered.

We use the corporate logo, "IRCON", V. o , and its associated logos for carrying out our business activities.
Some of our Subsidiaries and Group Companies also use our brand name and logo for carrying out their respective
business activities. Since we do not have a registered trademark for our corporate logo, we do not enjoy the statutory
protections accorded to a registered trademark holder and cannot prohibit the unauthorised use of our logo by third
parties. There can be no assurance, however, that the registration of this trademark, if applied, will be granted by the
relevant authorities.

Loss of the right to use the "IRCON", V. = , and the associated logo and the artistic work/copyright would have
a material adverse effect on our reputation, goodwill, business, prospects and results of operations.

41. Some of the office premises from where we operate are not owned by us and have been taken by us on leave
and license/ lease basis.

Some of our office premises are not owned by us and have been taken on leave and license / leasehold basis from third
parties. We cannot assure you that once the leave and license / lease period is over, we will be able to renew the leave
and license / lease at favourable terms or at all. For details, please refer to “Business — Property” on page 153. Upon
expiration or termination of the leave and license / lease, in case we are unable to renew the lease, we cannot assure
you that we will be able to find a similar office premise on leave and license /leasehold basis in and around the same
location at commercially favourable terms and in a timely manner or at all. This may lead to disruption of our business
operations and adversely impact our business, financial conditions and results of operations.

42. We may not maintain historical dividends in the future.
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While we have paid dividends in the past, there can be no assurance as to whether we will pay dividends in the future
and, if so, the level of such future dividends. Our declaration, payment and amount of any future dividends will depend
upon, among other factors, our earnings, financial position, cash flows, working capital requirements, contractual
obligations and availability of profits, as well as the provisions of relevant laws in India from time to time. In
accordance with the CPSE Capital Restructuring Guidelines, we are required to pay a minimal annual dividend of
30% of our profit after tax or 5% of our net worth, whichever is higher, unless an exemption is provided in accordance
with this guideline.

Additionally, our ability to pay dividends is and may be subject to restrictive covenants contained in the financing
related agreements we have entered into and will enter into in the future. There can be no assurance that our Board
will decide to declare dividends in the foreseeable future or if we will be able to pay dividends in the future. For further
details relating to our dividend policy which is governed by CPSE Capital Restructuring Guidelines, please see the
section entitled “Our Dividend Policy” on page 229.

43. Our infrastructure development projects, including BOT projects, enjoy certain benefits under Section 8014
of the Income Tax Act, 1961 and any change in these tax benefits applicable to us may adversely affect our
results of operations.

Presently, infrastructure development projects, including BOT projects, enjoy certain benefits under Section 80IA of
the Income Tax Act, 1961. As a result of these incentives, most of BOT project companies are subject to relatively
low tax liabilities. The income tax exemptions for various BOT projects expire at various points of time. There is no
assurance that the BOT projects will continue to enjoy the tax benefits under Section 80IA of the Income Tax Act,
1961 in future. When the tax incentives expire or terminate or in the event that the relevant authority rejects our
entitlement under the Income Tax Act, 1961, our tax expense will materially increase and our profitability may
decrease as a result. For further details, please see “Statement of Tax Benefits”on page 117.

For further information, see “Management’s Discussion and Analysis on Financial Condition and Results of
Operations — Critical Accounting Policies — Principles of Consolidation” and “Financial Statements” on pages 663
and 230, respectively. Consequently, any change in law or Indian Regulations which requires a change in our
accounting policies, could have an adverse effect on our financial results.

44. Non-compliance with, and changes in, safety, health and environmental laws and regulations may adversely
affect our business, financial condition and results of operations.

Most of our projects are subject to extensive Indian national and state environmental laws and regulations which
govern the discharge, storage, handling and disposal of a variety of substances that may be used in or result from the
operations of our businesses. These laws and regulations include the Environmental Protection Act 1986, the Air
(Prevention and Control of Pollution) Act 1981, the Water (Prevention and Control of Pollution) Act, 1974 and other
regulations promulgated by the Ministry of Environment and the Pollution Control Boards of the relevant states. We
believe environmental regulation of industrial activities in India will become more stringent in the future. We may
incur substantial costs in complying with environmental laws and regulations. We cannot assure you that compliance
with such laws and regulations will not result in any delays in completion of construction work or a material increase
in our costs, or otherwise have an adverse effect on our business, results of operations, financial condition and cash
flows.

The scope and extent of any new environmental, health and safety regulations, including their effect on our operations
and cash flows, cannot be predicted with certainty. The measures we implement in order to comply with these new
laws and regulations may not be deemed sufficient by government entities and our compliance costs may significantly
exceed our estimates. If we fail to meet environmental requirements, we may also be subject to administrative, civil
and criminal proceedings by government entities, as well as civil proceedings by environmental groups and other
individuals, which could result in substantial fines and penalties against us as well as revocation of approvals and
permits and orders that could limit or halt our operations. Although we are presently not subject to such legal
proceedings, we cannot assure you that we will never in the future be subject to such proceedings in the course of our
business. There can be no assurance that we will not become involved in future litigation or other proceedings or be
held responsible in any such future litigation or proceedings relating to safety, health and environmental matters in
the future, which could divert management time and attention, and consume financial resources in defense or
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prosecution of such legal proceedings or cause delays in the construction, development or commencement of
operations of our projects. No assurance can be given that we will be successful in all, or any, of such proceedings.
Further, clean-up and remediation costs, as well as damages, other liabilities and related litigation, could adversely
affect our business, financial condition and results of operations. For further details on environmental, health and
safety regulations applicable to us, see section titled “Regulations and Policies” on page 173.

45. We are subject to risks arising from currency exchange rate fluctuations, which could adversely affect our
business, financial condition and results of operations.

As abusiness strategy of ours, we have diversified our operations into new geographies such as Sri Lanka, Bangladesh,
Malaysia, Ethiopia and Mozambique. Presently, we are working on projects in Algeria, Bangladesh and South Africa.
For project located outside India, our payment will be denominated in foreign currencies and we have to bear the cost
of adverse exchange rate movements as per the terms and conditions of such contracts. Accordingly, any fluctuation
in the value of the Rupee against these currencies has and will affect the Rupee cost to us of servicing and repaying
any obligations we may incur that expose us to exchange rate risk which may have an adverse effect on our results of
operations and financial condition. For Fiscal Year 2017, 11.26% of our operating income can be categorized as
income from overseas business.

We expect that a significant proportion of our revenues will continue to be generated in foreign currencies and that a
significant portion of our expenses will continue to be denominated in Indian Rupees. The exchange rate between the
Rupee and the US$ has changed substantially in recent years and may continue to fluctuate in the future. Consequently,
our operating results have been and will continue to be impacted by fluctuations in the exchange rate between the
Indian Rupee and the USS$. A significant appreciation of the Rupee against the US$ and other foreign currencies has
the effect of reducing the Rupee value of our foreign currency denominated revenues, thereby adversely affecting our
results of operations.

46. Our Restated Financial Statements may not be comparable.

Our Restated Financial Statements included in this Draft Red Herring Prospectus for the Financial Years 2013 and
2014 have each been prepared in accordance with Indian GAAP and reporting guidelines prescribed by Indian
regulatory authorities applicable as of the relevant applicable dates. Our financial statements included in this Draft
Red Herring Prospectus for the Financial Years 2015, 2016, 2017 and for the nine month period ended December 31,
2017 have each been prepared in accordance with Ind AS and reporting guidelines prescribed by Indian regulatory
authorities applicable as of the relevant applicable dates. As a result, our financial statements for the Financial Years
2013 and 2014 may not be comparable with our financial statements for the Financial Years 2015, 2016, 2017 and for
the nine month period ended December 31, 2017.

47. We will not receive any proceeds from the offer for sale by the Selling Shareholders.

The Offer consists of an Offer for Sale by the Selling Shareholder. The entire proceeds of the Offer for Sale will be
respectively transferred to the Selling Shareholder and our Company will not benefit from the proceeds of the Offer.
For further details, see “Objects of the Offer” on page 113.

48. We will continue to be controlled by the Government of India following this Offer, and our other shareholders
will be unable to affect the outcome of shareholder voting.

After the completion of this Offer, the Government of India will own 89.18% of our paid-up capital. Consequently,
the Government of India, acting through the Ministry of Railway, will continue to control us and will have the power
to appoint and remove our directors and therefore determine the outcome of most proposals for corporate action
requiring approval of our Board or shareholders, such as proposed annual and other plans, revenue budgets, capital
expenditures, dividend policy, transactions with other Government of India controlled companies or the assertion of
claims against such companies and other public sector companies. In addition the Government of India significantly
influences our operations through its various departments and policies through issues of sector budget and
memorandums of understanding, given the importance of the railway to the economy, the Government of India could
require us to take actions designed to serve the public interest in India and not necessarily to maximize our profits.
Furthermore, we may be subject to additional regulatory or other scrutiny associated with commercial transactions
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with government owned or controlled entities and agencies, which may adversely affect our business and results of
operations.

49. This Draft Red Herring Prospectus contains information from an industry report, which we have
commissioned from CRISIL Research

The information in this section and the sections entitled “Summary of Industry”, “Our Business” and “Industry
Overview” on pages 49, 153 and 119 respectively, includes information that is derived from the Industry Report. We
commissioned this report for the purpose of confirming our understanding of the industry in connection with the Offer.
Neither we, nor any of the BRLM nor their associates or affiliates or any other person connected with the Offer has
verified the information in the Industry Report. CRISIL has advised that, while it has taken due care and caution in
preparing the report based on information obtained from sources which it considers reliable, it does not guarantee the
accuracy, adequacy or completeness of the Industry Report or the data therein and is not responsible for any errors or
omissions or for the results obtained from the use of Industry Report or the data therein. The Industry Report highlights
certain industry and market data relating to the Company and its competitors. Such data is subject to many
assumptions. There are no standard data gathering methodologies in the industry in which we conduct our business,
and methodologies and assumptions may vary widely among different industry sources. Further, such assumptions
may change based on various factors. We cannot assure you that CRISIL’s assumptions are correct or will not change.
Accordingly our position in the market may differ from that presented in this Draft Red Herring Prospectus. Further,
the Industry Report is not a recommendation to invest or disinvest in our Company or any company covered in the
Industry Report. CRISIL has stated that it is not responsible for any loss or damage arising from the use of the Industry
Report. You are advised not to unduly rely on the Industry Report when making your investment decision.

External Risk Factors

50. Recent global economic conditions have been unprecedented and challenging and continue to affect the
Indian market, which may adversely affect our business, financial condition, results of operations and
prospects.

The Indian economy and its securities markets are influenced by economic developments and volatility in securities
markets in other countries. Investors’ reactions to developments in one country may have adverse effects on the market
price of securities of companies located in other countries, including India. For instance, the economic downturn in
the U.S. and several European countries during a part of Fiscal Year 2008 and Fiscal Year 2009 adversely affected
market prices in the global securities markets, including India. Negative economic developments, such as rising fiscal
or trade deficits, or a default on national debt, in other emerging market countries may also affect investor confidence
and cause increased volatility in Indian securities markets and indirectly affect the Indian economy in general.

There have been periods of slowdown in the economic growth of India. India’s economic growth is affected by various
factors including domestic consumption and savings, balance of trade movements, namely export demand and
movements in key imports (oil and oil products), global economic uncertainty and liquidity crisis, volatility in
exchange currency rates and annual rainfall, which affects agricultural production. Any continued or future slowdown
in the Indian economy or a further increase in inflation could have a material adverse effect on the price of our raw
materials and demand for our products and, as a result, on our business and financial results.

A loss of investor confidence in the financial systems of other emerging markets may cause increased volatility in
Indian financial markets and the Indian economy in general. Any worldwide financial instability could also have a
negative impact on the Indian economy, including the movement of exchange rates and interest rates in India. In June
2016, a majority of voters in the United Kingdom elected to withdraw from the European Union in a national
referendum. The referendum was advisory, and the terms of any withdrawal are subject to a negotiation period that
could last at least two years after the government of the United Kingdom formally initiates a withdrawal process.
Nevertheless, the referendum has created significant uncertainty about the future relationship between the United
Kingdom and the European Union, including with respect to the laws and regulations that will apply as the United
Kingdom determines which European Union laws to replace or replicate in the event of a withdrawal. The referendum
has also given rise to calls for the governments of other European Union member states to consider withdrawal. These
events, or the perception that any of them could occur, have had and may continue to have a material adverse effect
on global economic conditions and the stability of global financial markets, may significantly reduce global market
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liquidity, and restrict the ability of key market participants to operate in certain financial markets. Any of these factors
could depress economic activity and restrict our access to capital, which could have a material adverse effect on our
business, financial condition and results of operations and reduce the price of our equity shares. Any financial
disruption could have an adverse effect on our business, future financial performance, shareholders’ equity and the
price of our Equity Shares.

51. Our ability to raise foreign capital, if required in future, may be constrained by Indian law. The limitation on
foreign debt may have an adverse effect on our business growth, financial condition and results of operations.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currency, which could
constrain our ability to obtain financing on competitive terms when bidding and/or implementing projects in foreign
countries. In addition, we cannot assure you that the required approvals will be granted to us without onerous
conditions. The limitations on foreign debt may have an adverse effect on our business growth, financial condition
and results of operations.

52. Terrorist attacks and other acts of violence or war involving India or other countries could adversely affect
the financial markets, result in loss of client confidence, and adversely affect our business, financial condition
and results of operations.

Any major hostilities involving India or other countries or any act of violence, including civil unrest or similar events
that are beyond our control, could have a material adverse effect on India's economy and our business. Incidents of
terrorist attacks and such other incidents and acts of violence adversely affect the stock markets in general. Such acts
could negatively impact business sentiment, market condition as well as trade between countries, which in turn could
materially and adversely impact our profitability and operation.

In addition, India and other countries may also enter into armed conflict with other countries or continue pre-existing
hostilities. For example, South Asia has, from time to time, experienced instances of civil unrest and hostilities among
neighbouring countries. Military activity or terrorist attacks could disrupt communication and travel. These events
could also led to a perception that investments in India carries a higher risk, which, can in turn negatively impact
potential investors' confidence in India and have a material adverse effect on the market for securities of Indian
companies, including the Equity Shares.

53. Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate and
tax laws, may adversely affect our business, results of operations and prospects.

The regulatory and policy environment in which we operate are evolving and subject to change. Such changes may
adversely affect our business, results of operations and prospects, to the extent that we are unable to suitably respond
to and comply with any such changes in applicable law and policy.

In addition, unfavourable changes in existing, or the promulgation of new laws, rules and regulations including foreign
investment laws governing our business, operations and group structure could result in us being deemed to be in
contravention of such laws and/or may require us to apply for additional approvals. We may incur increased costs and
other burdens in order to comply with such new requirements, which may also require significant management time
and other resources, and any failure to comply may adversely affect our business, results of operations and prospects.
Uncertainty in applicability or implementation of any amendment to, or change in, law, regulation or policy, including
due to an absence, or a limited body, of administrative or judicial precedent may be time consuming and costly for us
to resolve and may impact the viability of our current business or restrict our ability to grow our business in the future.
For further details, see “Regulations and Policies” on page 173 for details of the laws, rules and regulations currently
applicable to us.

54. Significant differences exist between Indian GAAP and other accounting principles, such as US GAAP, Ind
AS and IFRS, which may be material to investors’ assessments of our financial condition.

Our Company is required to prepare annual and interim financial statements under Ind AS from the current financial year

as required under Section 133 of the Companies Act 2013 read with Circular SEBI/HO/CFD/DIL/CIR/P/2016/47 dated
March 31, 2016. We have not attempted to quantify the impact of Ind AS on the financial data included in this Draft
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Red Herring Prospectus. Ind AS differs in significant respects from Indian GAAP. Accordingly, the degree to which
the Indian GAAP financial statements, which are restated as per SEBI ICDR Regulations and are included in this
Draft Red Herring Prospectus, will provide meaningful information is entirely dependent on the reader’s level of
familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting practices on
the financial disclosures presented in this Draft Red Herring Prospectus should accordingly be limited.

55. Statistical and financial industry data in this Draft Red Herring Prospectus may be incomplete or unreliable.

We have not independently verified data from industry publications and other third party sources and therefore cannot
assure you that they are complete or reliable. Such data may also be produced on different bases from those used in
other countries. Therefore, discussions of matters relating to India and its economy in this Draft Red Herring
Prospectus are subject to the caveat that the statistical and other data upon which such discussions are based may be
incomplete or unreliable. In addition, internal company reports have not been verified by independent sources and
may be incomplete or unreliable.

56. Foreign investors are subject to foreign investment restrictions under Indian law that limits our ability to
attract foreign investors, which may adversely impact the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain exceptions) if they comply with the pricing guidelines and reporting
requirements specified by the RBI or in the alternate, the pricing is in compliance with the extant provisions of the
SEBI ICDR Regulations. If the transfer of shares is not in compliance with such pricing guidelines or reporting
requirements or falls under any of the exceptions referred to above, then the prior approval of the RBI will be required.
Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into foreign currency
and repatriate that foreign currency from India will require a no objection or a tax clearance certificate from the income
tax authority. We cannot assure investors that any required approval from the RBI or any other Government agency
can be obtained on any particular terms or at all. Owing to possible delays in obtaining requisite approvals, investors
in our Equity Shares may be prevented from realising gains during periods of price increase or limiting their losses
during periods of price decline.

Risk Factors Related to the Equity Shares

57.  Any further issuance of Equity Shares by us may dilute your shareholdings or sales of Equity Shares by any
significant shareholders may adversely affect the trading price of the Equity Shares.

Any future issuance of Equity Shares by us could dilute your shareholding. Any such future issuance of Equity Shares
or sales of Equity Shares by any of our significant shareholders may also adversely affect the trading price of the
Equity Shares, and could impact our ability to raise capital through an offering of our securities. In addition, any
perception by investors that such issuances or sales might occur could also affect the trading price of the Equity Shares.

As disclosed in “Capital Structure” on page 102, all of the Equity Shares held by the Promoter following the Offer
will be locked-in for one year from the date of Allotment and an aggregate of 20% of the fully diluted post-Offer
capital of our Company held by our Promoter shall be considered as minimum Promoter’s contribution and locked-in
for a period of three years from the date of Allotment. Except for the customary lock-in on our ability to issue equity
or equity linked securities discussed in “Capital Structure” on page 102, there is no restriction on our ability to issue
Equity Shares. As such, there can be no assurance that we will not issue additional Equity Shares after the lock-in
period expires or that the Promoter will not sell, pledge or encumber the Equity Shares after the lock-in periods expire.
Future issuances of Equity Shares or convertible securities and sale of the underlying Equity Shares could dilute the
holdings of our shareholders and adversely affect the trading price of our Equity Shares. Such securities may also be
issued at prices below the then current trading price of our Equity Shares.

58. OQIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw or lower
their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail
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Individual Investors can revise their Bids during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing
Date. While we are required to complete Allotment pursuant to the Offer within six Working Days from the Bid/ Offer
Closing Date, events affecting the Bidders’ decision to invest in the Equity Shares, including material adverse changes
in international or national monetary policy, financial, political or economic conditions, our business, results of
operation or financial condition may arise between the date of submission of the Bid and Allotment. We may complete
the Allotment of the Equity Shares even if such events occur, and such events limit the Bidders’ ability to sell the
Equity Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing.

59. There is no existing market for the Equity Shares and the price of the Equity Shares may be volatile and
fluctuate significantly in response to various factors.

Prior to this Offer, there has been no public market for the Equity Shares. The trading price of the Equity Shares may
fluctuate after this Offer due to a variety of factors, including our results of operations and the performance of our
business, competitive conditions, general economic, political and social factors, volatility in the Indian and global
securities markets, the performance of the Indian and global economy, significant developments in India's fiscal
regime and other factors. There can be no assurance that an active trading market for the Equity Shares will develop
or be sustained after this Offer, or that the price at which our Equity Shares are initially offered will correspond to the
prices at which they will trade in the market subsequent to this Offer.

60. Conditions in the Indian securities market may affect the price or liquidity of the Equity Shares.

The Indian securities markets are smaller than securities markets in more developed economies. Further, the regulation
and monitoring of Indian securities markets and the activities of investor brokers and other participants differ, in some
cases significantly, from those in the United States and Europe. In the past, the Indian stock exchanges have
experienced temporary exchange closures, broker defaults and settlement delays which, if continuing or recurring,
could affect the market price and liquidity of the securities of Indian companies, including the Equity Shares. A closure
of, or trading stoppage on, the stock exchanges could adversely affect the trading price of the Equity Shares.

In the past, the stock exchanges have experienced substantial fluctuations in the prices of listed securities. In addition,
the governing bodies of the Indian stock exchanges have from time to time restricted securities from trading, limited
price movements and restricted margin requirement. Further, from time to time, disputes have occurred between listed
companies and the stock exchanges and other regulatory bodies that, in some cases, have had a negative effect on
market sentiment. Similar problems could occur in the future and, if they do, these market conditions could negatively
impact the market price and liquidity of the Equity Shares.

61. Investors in the Equity Shares may not be able to enforce a judgment of a foreign court against the Company.

We are a limited liability company incorporated under the laws of India. All of our directors and our senior
management personnel are residents of India and a substantial portion of the assets of our Company and such persons
are located in India.

Decrees in India, whether domestic or foreign, have to be enforced under the provisions of the Code of Civil Procedure,
1908 (“CPC”) and recognition and enforcement of foreign judgments has been laid down under Section 13 and Section
44A of the CPC. Additionally, upon the production of a certified copy of the foreign judgment, an Indian court
presumes that the judgment was pronounced by a competent court of jurisdiction unless contrary proved. India is not
a party to any international treaty with respect to enforcement of foreign judgments. Under section 44A, judgments
from courts in reciprocating countries can be enforced directly in India. The CPC only permits the enforcement of
monetary decrees, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties
and does not include arbitration awards. Thus, in the event of a judgment being passed from a non-reciprocating
country against us for civil liability, it would not be enforceable in India and it would be required to institute new
proceedings in India and obtain a decree from an Indian court. Based on the final judgment obtained from a non-
reciprocating country, a fresh suit can be initiated within three years of obtaining such final judgment. The United
States for instance has not been declared as a reciprocating territory for the purposes of the CPC and thus a judgment
of a court outside India may be enforced in India only by a suit and not by proceedings in execution.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with only a limited
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number of jurisdictions, which include the United Kingdom, Singapore and Hong Kong. For a judgment from a
jurisdiction with reciprocity to be enforceable, it must meet the requirements as laid down in the CPC. If the Indian
court believes that the amount of damages awarded was excessive or inconsistent with public policy in India, it is
unlikely that an Indian court would award damages on the same basis, or to the same extent, as was awarded in a final
judgment rendered by a court in another jurisdiction. In addition, any person seeking to enforce a foreign judgment in
India is required to obtain prior approval of the Reserve Bank of India ("RBI"), to repatriate any amount recovered
pursuant to the execution of the judgment.

62. Investors may be subject to Indian taxes arising out of capital gains on the sale of our equity shares.

The Union Budget presented in the Indian Parliament on February 1, 2018, proposed a number of amendments to the
existing direct and indirect tax regime which includes the withdrawal of long term capital gains exemptions on equity
shares, applicability of long term capital gains in the hands of foreign institutional investors, applicability of dividend
distribution tax for certain transactions with shareholders, amongst others. The Union Budget is required to be
approved by both houses of the Indian Parliament followed by Presidential Assent in order for the Income Tax Act,
1961 and other statues to be amended and for the above proposal to have the effect of law. Each prospective investor
should therefore consult its own tax advisor about the consequences of investing in the Equity Shares. Capital gains
arising from the sale of our Equity Shares will be exempt from taxation in India in cases where the exemption from
taxation in India is provided under a treaty between India and the country of which the seller is resident. Generally,
Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result, residents of other countries
may be liable for tax in India as well as in their own jurisdiction on a gain upon the sale of our Equity Shares.

63. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law
and thereby suffer future dilution of their ownership position.

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-emptive rights to
subscribe and pay for a proportionate number of equity shares to maintain their existing ownership percentages prior
to issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a special
resolution by holders of three-fourths of the equity shares voting on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights without
our filing an offering document or registration statement with the applicable authority in such jurisdiction, you will be
unable to exercise such pre-emptive rights, unless we make such a filing. If we elect not to file a registration statement,
the new securities may be issued to a custodian, who may sell the securities for your benefit. The value such custodian
receives on the sale of any such securities and the related transaction costs cannot be predicted. To the extent that you
are unable to exercise pre-emptive rights granted in respect of our Equity Shares, your proportional interests in us may
be reduced.

64. The Offer Price of our Equity Shares may not be indicative of the market price of our Equity Shares after the
Offer and the market price of our Equity Shares may decline below the Offer Price and you may not be able
to sell your Equity Shares at or above the Offer Price.

The Offer Price of our Equity Shares will be determined on the basis of the Book Building Process. This price will be
based on numerous factors and may not be indicative of the market price of our Equity Shares after the Offer. For
further information, please see the section entitled “Basis for Offer Price” on page 114. The market price of our Equity
Shares could be subject to significant fluctuations after the Offer, and may decline below the Offer Price. We cannot
assure you that you will be able to sell your Equity Shares at or above the Offer Price. Among the factors that could
affect our share price are:

e Quarterly variations in the rate of growth of our financial indicators, such as earnings per share, net
income and revenues;

Changes in revenue or earnings estimates or publication of research reports by analysts;

Speculation in the press or investment community;

General market conditions; and

Domestic and international economic, legal and regulatory factors unrelated to our performance.
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65. There are restrictions on daily movements in the price of the Equity Shares, which may adversely affect a
shareholder's ability to sell, or the price at which it can sell, Equity Shares at a particular point in time.

We will be subject to a daily "circuit breaker" imposed by stock exchanges in India, which does not allow transactions
beyond a specified increases or decreases in the price of the Equity Shares. This circuit breaker operates independently
of the index-based market-wide circuit breakers generally imposed by the SEBI on Indian stock exchanges. The
maximum movement allowed in the price of the Equity Shares before the circuit breaker is triggered is determined by
the Stock Exchanges based on the historical volatility in the price and trading volume of the Equity Shares. The Stock
Exchanges will not inform us of the triggering point of the circuit breaker in effect from time to time, and may change
it without our knowledge. This circuit breaker will limit the upward and downward movements in the price of the
Equity Shares. As a result of such mechanism, no assurance may be given regarding your ability to sell your Equity
Shares or at the price which you may be able to sell your Equity Shares at any particular time.

Prominent Notes

1. Investors may contact the BRLMs for complaints, information or clarifications pertaining to the Offer. All
grievances relating to the Offer may be addressed to the Registrar to the Offer, giving full details such as name,
application number, address of the applicant, number of the Equity Shares applied for, Bid Amount paid on
submission of the Bid cum Application Form and the entity and centre where the Bid cum Application Form was
submitted. All grievances relating to the ASBA process may be addressed to the Registrar to the Offer with a
copy to the relevant SCSB and the Syndicate Members at the Specified Locations with whom the Bid cum
Application Form was submitted. In addition to the information indicated above, the ASBA Bidder should also
specify the Designated Branch or the collection centre of the SCSB or the address of the centre of the Syndicate
Member at the Specified Locations where the Bid cum Application Form was submitted by the ASBA Bidder.

2. Initial Public Offering of up to 9,905,157 Equity Shares (subject to finalization of Basis of Allotment) through an
Offer for Sale by the Selling Shareholder, for cash at a price of X[®] per Equity Share (less Retail Discount and
Employee Discount, as applicable) aggregating to X[e] million. The Offer includes an Employee Reservation
Portion of up to 500,000 Equity Shares aggregating to X[e] million. The Offer and the Net Offer will constitute
10.53% and 10.00%, respectively, of the post-Offer paid up Equity Share Capital of our Company.

3. As of March 31, 2017 and December 31, 2017, the net worth of our Company was %38,224.62 million and
%36,843.84 million and %38,115.49 million and %36,895.52 million respectively, on a standalone basis and
consolidated basis, respectively, as per our Restate Financial Statements.

4. As of March 31, 2017 and December 31, 2017, our net asset value per Equity Share was 3385.08 and 3392.09
respectively, as per our Restated Consolidated Financial Statements and ¥386.18 and ¥391.54 respectively, as per
the Restated Standalone Financial Statements. For further detils please see “Basis for Offer Price” on page 114.

5. Except as stated in the sections entitled “Our Group Companies” and “Related Party Transactions” on pages 220
and 228, respectively, none of the Group Companies have any business or other interest in us.

6. The Offer is being made through the Book Building Process, wherein 50% of the Net Offer shall be available for
allocation, on a proportionate basis to QIBs. 5% of the QIB Portion shall be available for allocation on a
proportionate basis to Mutual Funds only. The remainder of the QIB Portion shall be available for allocation on
a proportionate basis to all QIBs including Mutual Funds, subject to valid Bids being received at or above the
Offer Price. Not less than 15% of the Net Offer shall be available for allocation to Non-Institutional Bidders and
not less than 35% of the Net Offer shall be available for allocation to Retail Individual Bidders, subject to valid
Bids being received at or above the Offer Price.

7. There has been no financing arrangement whereby our Directors and/or their immediate relatives have financed
the purchase of Equity Shares by any other person other than in the normal course of business of a financing
entity during the period of six months immediately preceding the date of the Draft Red Herring Prospectus.

47



10.

The average cost of acquisition per Equity Share by our Promoter is % (19.83)*. The average cost of acquisition
has been calculated by taking an average of the amounts paid by our Promoter to acquire such Equity Shares. For
further details, see “Capital Structure” on page 102.

*After considering the impact of buy-back of 4,928,426 Equity Shares by the Company at a price of ¥ 386.72 per
Equity Share on December 26, 2017.

For information on changes in our name, Registered Office and changes in the object clause of the Memorandum
of Association of our Company, see "History and Certain Corporate Matters" on page 180.

For details of the related party transactions during the last five Fiscal Years, pursuant to the requirements under
Ind AS 24/Accounting Standard 18 “Related Party Disclosures, see "Financial Statements" on page 230.
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SECTION III - INTRODUCTION
SUMMARY OF INDUSTRY

Unless noted otherwise, the information in this section has been extracted or obtained or derived from the “Report
on construction / investment opportunity in Indian Roads and Railways as well as in select overseas countries”
published in March 2018, by CRISIL Research, a division of CRISIL Limited (the “CRISIL Report”). Our Company,
the BRLM and any other person connected with the Issue has not independently verified this information. Industry
sources and publications generally state that the information contained therein has been obtained from sources
believed to be reliable, but their accuracy, completeness and underlying assumptions are not guaranteed and their
reliability cannot be assured. Industry sources and publications are also prepared based on information as of specific
dates and may no longer be current or reflect current trends. Accordingly, investors should not place undue reliance
on, or base their investment decision on this information.

All information contained in the CRISIL Report has been obtained by CRISIL from sources believed by it to be
accurate and reliable. Although reasonable care has been taken by CRISIL to ensure that the information in the
CRISIL Report is true, such information is provided ‘as is’ without any warranty of any kind, and CRISIL in particular,
makes no representation or warranty, express or implied, as to the accuracy, timeliness or completeness of any such
information. All information and estimates contained herein must be construed solely as statements of opinion, and
CRISIL shall not be liable for any losses incurred by users from any use of this publication or its contents. Neither
our Company, nor the BRLMs or any other person connected with the Offer has independently verified this
information. Industry sources and publications generally state that the information contained therein has been
obtained from sources believed to be reliable, but their accuracy, completeness and underlying assumptions are not
guaranteed and their reliability cannot be assured. Industry sources and publications are also prepared based on
information as of specific dates and may no longer be current or reflect current trends. Industry sources and
publications may also base their information on estimates, projections, forecasts and assumptions that may prove to
be incorrect. Accordingly, investors should not place undue reliance on, or base their investment decision on this
information.

Global economy on a rebound

The International Monetary Fund (IMF) in its January 2018 edition of the World Economic Outlook has upgraded its
global growth (Real GDP) forecast to 3.7% for 2017 and 3.9% in 2018, compared with 3.2% in 2016. The IMF has
indicated that the growth has been broad-based, with notable upside in Europe and Asia for the revision. It has also
attributed the upward revision to increased global growth momentum and the expected impact of recently approved
United States tax policy changes. However, the IMF has cited rich asset valuations and very compressed term
premiums, which raises possibility of financial market correction, as the downside to its growth forecast.

Global economy to grow faster in 2018
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Long-term prospects for India’s economic growth healthy despite minor setback in 2017

CRISIL Research believes real GDP growth would rebound to 7.6% in fiscal 2019 from 6.5% this fiscal as the
transitory disruptions from GST implementation would wane and a low base would help. Growth would continue to
be consumption led as interest rates are expected to remain soft and inflation under control. Implementation of seventh
pay commission hikes at the state level would help. Growth would also be mildly supported by public spending (with

a rural focus) in infrastructure, especially roads.

In the months ahead, inflation could see an upside from some bump up in oil prices, and higher household spending
led by (i) implementation of farm loan waiver and (ii) an expected upward revision in salary and allowances of state
government employees. Yet, domestic food inflation is expected to stay low aided by a good monsoon, and this will

play a key role in keeping overall inflation in fiscal 2018 low.

CRISIL expects CPI to average 4% in fiscal 2018 (down from 4.5% in fiscal 2017). Going ahead, if the risks to growth
rise, and inflation undershoots the Monetary Policy Committee’s forecast, then there is a possibility of a rate cut.

Real GDP growth in India (new GDP series)
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Policy measures to drive construction spend, boost private participation

CRISIL Research estimates construction' sector in India at Rs 14.4 trillion during fiscals 2015-2018 which is about
40% higher than construction spends during fiscals 2011-2014, driven by increased investments in Roads followed by
Railways and Urban Infrastructure. In fiscal 2016, the construction spend for India as a % of GDP (current prices)
accounted for about 6.9% (FY17) compared to other developing countries such as Sri Lanka at 7.4% (provisional) and
Malaysia at 4.7% in 2015.

Over fiscals 2019-2022, CRISIL Research expects the construction sector to increase 54% to Rs 22.2 trillion. Of this
about 93% is contributed by infrastructure investments while the rest is from Industrial. This growth in infrastructure
investments is driven by government initiatives and budgetary support especially in sectors such as Roads, Irrigation,
Urban Infrastructure and Railways. These initiatives include:

e New Metro Rail Policy unveiled in August 2017 which makes PPP a must for obtaining central government
assistance to boost private participation in Metro Rail.

e Awarding national highway projects only after 80-90% of the required land is in possession of the government
from FY 17 to reduce the uncertainty in the projects.

e Launching of schemes to help developers improve cash flow and repay debt, such as rescheduling premiums in
road projects and permitting developers to offload stake in the build-operate-transfer projects initiated in FY'16.

e Increased thrust on financing projects through external funding and private participation in Railway infrastructure
from FY16.

e Financial restructuring of state electricity boards through UDAY, providing room for investments in distribution
network.

e Bharatmala project(under inter-ministerial consultation as of August 2017) which envisages construction of
24,800 km of Roads

e Investment of ~ Rs 350 billion in urban infrastructure in seven states over FY 2015-2020 under the Atal Mission
for rejuvenation and Urban Transformation(AMRUT)

e Convergence of irrigation schemes under the Pradhan Mantri Krishi Sinchayee Yojana (PMKSY) with a spending
target of Rs 500 billion for the period FY 2016-20

e Development of 50 economic corridors as well as 35 multimodal logistics parks and 10 intermodal stations, to
boost transportation related investments under multi-modal logistics and transport policy in 2017.

Roads to enjoy lion's share of construction spend

Road projects augur well for construction players, as nearly all funds (save those used for land acquisition) are
channelized into construction. Moreover, over the years, the private investments have grown close to public
investments due to implementation several models such as BOT-toll, BOT-Annuity, BOT-HAM etc. thereby
contributing the highest share of construction spend at 38%.

! Considering Roads, irrigation, Urban Infrastructure, Railways, Power, Oil&gas
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Roads, Irrigation, Urban Infrastructure and Railways account for three fourth of the construction
spend

I/ —
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Note: Urban infrastructure includes mass rapid transit system (MRTS), bus rapid transit system (BRTS), water supply
and sanitation (WSS) projects, smart cities, and related infrastructure development.

E: Estimated; P: Projected
Source: CRISIL Research

Share of railways in construction to rise to 14% over the next 4 years

During fiscals 2015-2018, railways accounted for 11% of the construction sector at Rs 1.6 trillion. Over the next 4
years, the construction opportunity in Railways is expected to double to Rs 3.1 trillion driven by investments by public
as well as private sector especially in Network decongestion, expansion and Safety which account for over half of the
total investments in railways during this period.

Investments in key segments such as new lines, gauge conversion, doubling, track renewals, and electrification will
account for Rs 2.3 trillion (73%) of the construction opportunity during fiscals 2019-2022 with doubling accounting
for the highest share at 31% during this period.

Railway investments to touch Rs 6.8 tn over fiscals 2019-2022

CRISIL Research expects the investments in railway sector to increase by about 77% from Rs 3.9 trillion in fiscals
2015-2018 to Rs 6.8 trillion in fiscals 2019-2022. The growth in investments are driven by

Availability of funding from Life Insurance Corporation (LIC) and Multilateral agencies

Improvement in the pace of approvals

Provision of additional resources such as Rashtriya Rail Sanraksha Kosh (RRSK)

Increase in private sector participation (especially in rolling stock, station redevelopment, connectivity projects, etc.)
During 2012-13 to 2016-17, the investments in Indian Railways have almost doubled from Rs 572 billion to Rs 1099

billion. Especially, in 2015-16, the investments have jumped by about 52% from Rs 616 billion to Rs 935 billion. This
was led by an increased thrust on raising funds through new channels such as LIC, Multilateral agencies etc.
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Investments in Railways
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SUMMARY OF BUSINESS

Some of the information contained in the following discussion, including information with respect to our plans and
strategies, contain forward-looking statements that involve risks and uncertainties. You should read the section titled
“Forward-Looking Statements” on page 18 for a discussion of the risks and uncertainties related to those statements
and also the sections titled “Risk Factors” on page 20, “Financial Statements” on page 230 and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on page 663 for a discussion on certain
factors that may affect our business, financial condition or results of operations. Our financial year ends on March
31 of each year, so all references to a particular financial year/ Fiscal are to the twelve months period ended March
31 of that year.

Unless otherwise indicated, financial information included herein is based on our Restated Consolidated Financial
Statements included in this Draft Red Herring Prospectus.

Overview

We are an integrated Indian engineering and construction company, specializing in major infrastructure projects,
including, railways, highways, bridges, flyovers, tunnels, aircraft maintenance hangars, runways, EHV sub-stations,
electrical and mechanical works, commercial and residential properties, development of industrial areas, and other
infrastructure activities. We provide EPC services on a fixed-sum turnkey basis as well as on an item-rate basis for
various infrastructure projects. We also execute on build, operate and transfer mode in various projects in order to
meet the requirements of our bids. In 2016, we were ranked number 248 in the list of the top 250 international
contractors by Engineering News Record (ENR) of the United States. We are headquartered in Saket, New Delhi and
have 26 project offices and five regional offices to support and manage our business operations throughout India and
five overseas project offices in Sri Lanka, Bangladesh, Malaysia, South Africa and Algeria to provide onsite support
overseas. Our reputation for quality, commitment and consistency in terms of performance, as well as our local,
regional and international presence, have allowed us to service the growing infrastructure needs throughout India. Our
Order Book as of a particular date comprises of the anticipated revenues from uncompleted portions of existing
contracts (signed contracts for which all pre-conditions to entry have been met, including letters of intent issued by
the client). As of December 31, 2017, we had an Order Book of 223,871.7 million.

Since we commenced operations in 1976, we have serviced a diverse range of infrastructure and construction projects,
and while our primary focus and strength are still deeply rooted in the railway sector, we have since diversified
progressively into other transport and infrastructure segments, such as, highway and road construction, and expanded
our geographical coverage to many countries around the world. In addition, although our largest shareholder is the
Ministry of Railways, we continue to carry on businesses as a legal entity separate from the Government of India, and
remain an independent commercial enterprise which is legally, functionally, and financially autonomous from the
Government of India, operating under the Companies Act of India and other applicable laws.

We have rich experience in executing major construction and infrastructure projects, both internationally and
domestically. The scope of our services for such projects primarily includes design and engineering of the project,
procurement of equipment and packages, project management, and commissioning. While we execute majority of our
projects independently, we also form project specific joint ventures and consortiums with other infrastructure and
construction companies, in particular, when a project requires us or our partners to meet specific eligibility
requirements in relation to certain large projects, including requirements of particular types of experience and financial
resources. Our human resources and fleet of equipment, along with our engineering skills and capabilities, enable us
to undertake a wide variety of construction projects that involve varying degrees of complexity. Our work force, as of
January 31, 2018, consisted of 1,175 full-time employees on a stand-alone basis, which we believe, together with our
debt-free financial profile and comfortable liquidity position, positions us well to win mandates for a growing number
of large-scale projects.

We have been ISO 90001-2008 certified for quality management systems since 1994 by TUV Suddeutschl and Private
Limited (TUV) for design, development, engineering, procurement and construction of projects. As part of our drive
to maintain growth while being committed to corporate social responsibility, we also received ISO 14001-2004 in
2011, specifically for our effort in setting up our environment management system (EMS). To that end, we nominate
environment officers at all of our Indian projects to monitor EMS to comply with the environmental laws and monitor
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air quality. Further, as we often operate in difficult terrains and disturbed regions, the well-being and safety of our
work force are a principal concern. In this regard, we are OHSAS-BS 18001-2007 certified for our occupational health
and safety management system. We have also received several awards, including Dun and Bradstreet Infra Awards
2016 in Construction and Infrastructure Development (Railways), CIDC Vishwakarma Award 2016, and the India
Pride Award 2015-2016.

Our consolidated total revenues for Fiscal Year 2017, Fiscal Year 2016 and Fiscal Year 2015 were ¥33,013.48 million,
%29,086.37 million and ¥32,325.05 million, respectively. Our profit after tax (excluding OCI) for Fiscal Year 2017,
Fiscal Year 2016 and Fiscal Year 2015 were 33,841.84 million, ¥3,931.08 million and %5,630.3 1 million respectively.
For the nine-month period ended December 31, 2017, our total revenues and profit after tax were 325,912.26 million
and %1,876.51 million, respectively.

Our Business Operations
Our core operations are (i) construction and (ii) infrastructure development.
Construction Business

In our railway construction business, we are a turnkey construction company that specializes in new railway lines,
rehabilitation/conversion of existing lines, station buildings and facilities, bridges, tunnels, signaling and
telecommunication, and railway electrification. Projects are usually awarded to us directly or where applicable, the
Ministry of Railways awards projects to us indirectly through nomination.

As of December 31, 2017, we were undertaking a total of 35 railway projects in three countries internationally and in
14 states in India, with an aggregate length of 1,569.62 km. Our Order Book for these ongoing projects amounted to
%190,263.7 million as of December 31, 2017, accounting for 84.99% of our total Order Book. Revenue from railway
projects accounted for 90.78%, 77.12%, 68.26% and 71.25% of our total revenue from operation for Fiscal Year 2015,
Fiscal Year 2016 and Fiscal Year 2017 and the nine-month period ended December 31, 2017, respectively.

For over 20 years we have engaged in construction of highways and roads in accordance with international standards,
both in India and abroad. With the Government of India proposing to increase spending in this sector, including its
focus on connectivity of secondary cities, ports and various regions, we constantly look for new business opportunities
in this sector with the aim of taking advantage of various initiatives by the Government of India. In this sector, we
recorded revenue of 32,278.16 million, 32,373.16 million, 35,892.94 million and %5,522.15 million for Fiscal Year
2015, Fiscal Year 2016 and Fiscal Year 2017 and the nine-month period ended December 31, 2017, respectively. As
of December 31, 2017, we were undertaking five road projects, in the aggregate for India and abroad. Our Order Book
for these projects amounted to X15,585.6 million as of December 31, 2017, accounting for 6.96% of our total Order
Book.

In our electrical business, we carry out railway electrification and railway siding as turnkey projects. We also leverage
our in-house design capacity to carry out projects on EPC basis. As part of the Government's effort to modernize train
stations and improve connectivity throughout the country, our capability in this sector has presented new business
opportunities. In this sector, we recognized revenue of X137.67 million, %1,986.85 million, %2,533.15 million and
%445.09 million for Fiscal Year 2015, Fiscal Year 2016, Fiscal Year 2017 and the nine-month period ended December
31,2017, respectively. As of December 31, 2017, we were undertaking six electrification projects, in India and abroad.
Our Order Book for these projects amounted to 312,102 million as of December 31, 2017, accounting for 5.41% of
our total Order Book.

In our building and other business, we recognized revenue of X 208.28 million, 692.25 million, ¥786.27 million and
%279.11 million for Fiscal Year 2015, Fiscal Year 2016, Fiscal Year 2017 and the nine-month period ended December
31, 2017, respectively. As of December 31, 2017, we were undertaking four building and other projects, in India and
abroad. Our Order Book for these projects amounted to ¥5,920.4 million as of December 31, 2017, accounting for
2.64% of our total Order Book.

Aggregate revenue from our construction business amounted to 329,539 million, 324,185.11 million, 329,947.99
million and 323,532 million, accounting for 99.63%, 97.48%, 98.58% and 97%, for Fiscal Year 2015, Fiscal Year
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2016, Fiscal Year 2017 and the nine-month period ended December 31, 2017, respectively, of our total operating
revenue for these periods.

Infrastructure Development Business

In our infrastructure development business, we develop and maintain railways and roads on a BOT basis. As of
December 31, 2017, we had one completed road project of 115 km in India. We operate this completed project on a
toll basis where profit is realized largely by toll collection during the concession period. We expect to complete two
more BOT (toll) projects in Fiscal Year 2018 where we will start realizing toll revenues. To drive development in less
connected areas, the Government of India has adopted "hybrid annuity" mode, where the Government of India shares
a portion of the total project costs, thereby freeing up developers' capital tied-up in one project for investment
elsewhere. We have one project under implementation on a hybrid annuity basis where a fixed amount of the project
will be paid after the project starts commercial operations. For hybrid annuity projects, income is assured to the extent
of the annuities collected during a year under the relevant concessions, apart from receiving construction support
during the construction period, which reduces the risk of income fluctuations resulting from traffic pattern changes.
However, in some road segments with less than adequate toll paying traffic, the Government of India may provide
partial support in the form of viability gap funding. .

We have currently placed strategic focus on executing projects under the EPC, DBFOT and hybrid annuity modes, as
there has been an increase in high value projects being bid using these modes of project execution. With our capability
in large turnkey projects, this development provides good opportunity for us to secure large-size projects in the
railways and highways sectors.

Corporate Structure
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Competitive Strengths
Our business operates in diverse sectors covering many countries

Since incorporation, we have diversified into various infrastructure sectors and we are now an established player in
the field of railways and highways construction. We also cater to our customers' needs in many other areas such as
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construction of commercial and residential complexes, power transmission lines, industrial lighting, bridge/fly-overs,
tunnels, commercial, residential and retail properties, electrical and mechanical work, signaling/telecom, coach
factory, station building, multi-function complex, and aviation. The variety of project types diversifies our construction
business and reduces our dependence on any one sector or type of project. Additionally, our broad range of clients
within the government and private sectors, both domestic and international, ensures that we are not overly dependent
on a limited number of clients. Our broad geographical coverage has helped us achieve our objective to gradually
move from a construction company to a diversified company having a portfolio of BOT/DBFOT/EPC and other
contracts as well as project development and operation through JVs/SPVs. Further, we expect that our demonstrated
expertise and experience will provide us with a significant advantage in pursuing new opportunities given the
increasing stringent pre-qualification criteria for projects. To capitalize on anticipated market growth trajectory, we
continue to target projects abroad and further increase turnover from projects in India. We believe our Company has
an advantageous position compared to our competitors because of its operating history, industry knowledge,
experience and familiarity with civil and infrastructure construction projects at different scale and skill-level.

With respect to our geographically diversified business operations, we have so far completed more than 126 projects
in more than 24 countries across the globe, and 377 projects in various states in India as of December 31, 2017. A
significant number of our projects are implemented through special purpose vehicles formed for the respective projects
and we have a controlling interest in all Subsidiaries. These Subsidiaries enter into concession agreements with other
agencies and generate revenue.

Excellent execution track record through strong operating systems and controls

Our track record of on-time and high quality project completion has helped us develop a strong reputation and
increased our opportunities to bid for larger and more prominent projects. For example, we have recently been given
the opportunity to bid for coal connectivity projects in Chhattisgarh, Odisha and Jharkhand, and we are executing the
Majuba Rail project in South Africa. Through years of development, we have put in place well-tested systems and
controls as below:

. Robust contract management: Once awarded a contract, we actively track and manage our deliverables and
strive to ensure that there is no breach of the contractual terms and conditions. To improve customer
satisfaction, we also endeavor to provide timely responses and solutions to our clients.

. Efficient planning and project management: Through our project teams, we plan every step of the project and,
over time, have developed strong project management and execution expertise and capabilities for projects
both domestic and international. A combination of our efficient and systematic project management and
execution skills through our procurement, resource deployment, operation and maintenance of construction
equipment, and other resources for multiple project sites, has helped us establish a good track record and
reputation for timely completion. From April 1, 2015 to December 31, 2017, we completed a total of six
railways projects with an aggregate value of 328,097.16 million, and are currently undertaking 35 railways
projects and five highways projects with an aggregate value of %3,55,946.30 million. We believe our
achievement in these types of infrastructure projects enhances our reputation as a domain player in the Indian
infrastructure segment, and enables us to secure a fair share of large-size contracts, both domestically and
internationally.

. Use of innovations in designs and advanced technology: We have been proactive in using modern construction
techniques, technology and equipment comparable to the market standard. In executing our projects, we
attempt to achieve high efficiency and on-time performance, often by cooperating with leading consultants to
innovate and to develop more advanced and efficient methods and techniques.

Strong financial performance and credit profile
We have a strong credit profile that includes non-fund based standby bank limits 0f ¥24,530.7 million. As of December
31, 2017, the financial profile of our Company is characterized by healthy profitability margins, zero debt and a

comfortable liquidity position. Our stable business model during the last three fiscal years ended March 31, 2017, as
well as the nine-month period ended December 31, 2017 contributed significantly to our financial strength.
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Since we commenced operations and through January 31, 2018, we have not defaulted in repayment of our borrowings,
which, together with our strong financial performance and substantial assets, has helped us present a strong credit
profile to potential lenders and avail alternatives sources of financing when necessary. According to CARE, our credit
rating for long and short term borrowing has been maintained at AAA/A+ since 2011. Our working capital requirement
for our projects is principally met through client advances as well as internal accruals, supported predominately by
our business growth and capability to execute large and complex projects in difficult terrains and territories.

Visible growth through robust order book and steady execution

In our industry, an order book is considered an indicator of future performance since it represents a portion of
anticipated future revenue. We cater to both domestic as well as international markets and receive orders both on
tender basis as well as through nomination by the Ministry of Railways. Our Order Book as of December 31, 2017
was 3223,871.7 million which translates into approximately seven times our total operating revenue in Fiscal Year
2017, and we believe provides evidence of our healthy revenue profile. By continuing to diversify our business and
geographical focus, we strive to pursue a broader range of project tenders and therefore maximize our business volume
and profit margins. As of December 31, 2017, domestic projects made up the bulk of our Order Book (91%) and we
secured %60,303.1 million of new contracts in Fiscal Year 2017. Owning to the completion of major projects in Sri
Lanka, our revenue from foreign projects, in Fiscal 2017, has fallen significantly by 113% compared to Fiscal Year
2016. Nevertheless, this fall in revenue from projects in foreign countries has been partially offset by our performance
in the domestic market, and we continue to actively participate in new projects in foreign countries, including two
ongoing projects in Bangladesh and one each in Algeria and South Africa. The average order size in our construction
business increased from 32,799.59 million in Fiscal Year 2015 to 26,030.31 million in Fiscal Year 2017.

We believe that growth in our Order Book position is a result of our track record of successful execution of our
projects, which has led to our ability to successfully bid and win new projects. The growth of our average size new
orders, together with our diversified business activities in infrastructure projects across transportation, engineering,
and building construction limits the risks associated with any particular industry, while simultaneously helping us to
benefit from the synergies of operating in diverse business sectors. Further, our track record of executing projects
within the specified timelines has also helped us minimize cost overruns.

Our Order Book for the last three fiscal years ended on March 31, 2017 and the nine-month period ended December
31, 2017 was X132,926 million, X175,688.6 million, I188,783.9 million and %223,871.7 million, respectively, with
railways projects and highways projects continuing to be the core areas of operations, contributing over 90% of our
revenue throughout these periods. As we build on our expertise and experience in different industry segments, our
Order Book has grown in response to our increased pre-qualifications for potential projects. In addition, while some
of the large infrastructure companies are unable to mobilize additional resources to fund projects owing to debts, we
continue to leverage our strong financial position to secure projects in different sectors. Our strong financial position
together with our successful efforts to meet the raising pre-qualification requirements of some of our clients has
enhanced our competitiveness in our target market and, has enabled us to maintain the momentum of our Order Book
growth.

Qualified and experienced employees and proven management team

We have a qualified and trained workforce to take on large-scale projects with demanding timelines on deliverables.
As of December 31, 2017, members of our senior management team, which includes our Senior Management
Personnel, have an average of 27 years of experience and have been associated with us for an average of nine years.
The skill sets of our employees give us the flexibility to adapt to the needs of our clients and the technical requirements
of the various projects that we undertake. We are committed to the development of the expertise and know-how of our
employees through regular technical seminars and training workshops organized by our Company or reputed institutes.

We have a management team that is qualified and experienced in construction and infrastructure development. In
particular, Sunil Kumar Chaudhary, our Chairman and Management Director, is a civil engineer who has extensive
experience in overseeing the implementation/execution and monitoring of projects in various segments of our
operations. M.K. Singh, our Director Finance, has rich years of experience in various capacities in Indian Railways.
Additionally, Deepak Sabhlok, Director — Projects has experienced in various fields of infrastructure, such as railway
construction, contract management, track maintenance and ancillary works and Hitesh Khanna, Director —Works
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(Whole-time) has experienced in various fields of railway infrastructure such as track construction, maintenance,
renewal, and modern track technology. We believe the strength and quality of our management has been instrumental
in the implementation of our business strategy. For further details please see “Our Management” on page 192.

Business Strategy

We strive to be recognized nationally and internationally as a construction organization comparable with the best in
the field, covering the entire spectrum of construction activities and services in the infrastructure sector. To achieve
our objective, we will continue to improve on and consolidate our position by implementing the following strategies:

Continue expanding our geographical footprint within and beyond India

We have actively focused on becoming a diversified infrastructure player, both in terms of sector and geographical
coverage. We have diversified our infrastructure work expertise into transportation engineering, civil and industrial
construction, and other infrastructure projects. Over the years, we have extended our operations to other geographies
including countries like Algeria, Bangladesh, Indonesia, Iran Iraq, Jordan, Malaysia, Nepal, Saudi Arabia, Tanzania,
UK and Zambia. Presently, we have projects in Malaysia, Sri Lanka, Algeria and Bangladesh. In addition, while we
already have presence in many states in India, we intend to further expand our operations domestically across India
as part of our growth business model. We believe by further expanding our geographical coverage and expanding into
new areas within India, we will be able to take on more projects proposed by the Government of India and further
consolidate our position in the infrastructure sector.

Separately, we plan to continue our strategy of diversify across industry segments and increase orders from foreign
countries to capture better profit margins afforded by these projects as compared to domestic projects. Also, while we
continue to focus our efforts in the railways sector, through portfolio diversification, we hope to hedge against risks
in specific areas or projects, and protect us from market variations resulting from business concentration in particular
industry sectors and/or limited geographical areas. With increasing experience and success, we expect that we will see
a steady growth in our business with a rate of expansion comparable to or better than the number of new projects we
undertake.

Paradigm shift in revenue generation

We are gradually moving from generating income only through individual projects to regularly generating revenue
and profits through our Subsidiaries and Joint Venture companies. Our Subsidiaries and Joint Venture companies are
likely to generate revenue and profits on a sustained basis because of continued operation of existing projects and new
projects. It is expected that projects with an approximate capex of 3172,050 million would be executed by these
affiliate companies in the next five years. Through projects like these, we expect to complete 1,232 lane km of toll
road and 1,000 track km of railway lines for coal and iron ore connectivity. Moreover, these projects also require
regular maintenance and we will therefore generate revenue from this maintenance work. Our goal is to migrate from
a construction company to a diversified company having a portfolio of BOT/DBFOT/EPC and other contracts as well
as project development and operation through JVs/SPVs.

Focus on high value projects in the construction business to benefit from economies of scale

In our construction business, we intend to focus on undertaking projects having a high order value, which we consider
to be projects above 5,000 million. As of December 31, 2017, we had 19 projects in our Order Book that exceed this
threshold. In principle, projects having high order value typically have a smaller percentage of overhead cost as a
percentage of total cost and therefore provide a greater potential for profit.

In addition, projects having high order value are also, in the current market, subject to less competition. The
increasingly stringent pre-qualification requirements for pursuing such projects have resulted in a limited number of
competitors being able to bid for such projects. We believe that these pre-qualification requirements make such type
of projects an attractive sector for us to participate. As our pre-qualification capabilities have improved across industry
sectors and we have maintained a favorable financial profile with a comfortable liquidity position and zero debt, our
average bidding value has increased. We aim to firmly establish ourselves as a player in the market for high value
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projects by successfully executing the high order value projects on which we are currently working so that we can
take advantage of these higher entry barriers.
Actively bid for new projects

Our business growth continues to be attributed principally to increased bidding activities for more and larger projects
awarded by government clients. Given our long standing reputation as one of the sectorial leaders in transportation
infrastructure, with specialization in execution of railway projects on turnkey basis, a large part of our business is
driven by projects directly awarded by government clients. To maintain our reputation in the public sector and to strive
for better profit margins, we hope to capitalize on our advantageous position over our competitors, both in terms of
our expertise and financial position, and seize opportunities to undertake larger projects driven by the growth of the
Indian economy. The various initiatives promulgated by the Government of India will help in continuing the growth
momentum. We believe that by further expanding, we expect our geographical presence and service coverage we will
be able to secure more mandates and consolidate our position in the infrastructure sector.

Maintain favorable financial risk profile

Our financial profile of healthy profitability margins with zero debt and comfortable liquidity position has contributed
to our operational performance. We intend to continue this favorable capital structure with minimum debt by
leveraging advances received from clients and internal accruals for working capital requirement towards projects.
While aiming for higher profitability, we intend to avoid over-leveraging our balance sheet or undertaking projects
that would put us at financial instability. Given the increased competition across industry segments in which we
operate, having stable financial resources and healthy cash balance (as of December 31, 2017, our cash and cash
equivalent balance is 36,076 million) is crucial to obtain and execute large-scale projects in the current operational
environment.

Explore different models of project execution to optimize our project portfolio

Since the union government took over in May 2014, the question of languishing BOT projects was a top priority due
to dismal performance of construction projects awarded under existing model concession agreements. In a very short
time, the government came up with new hybrid annuity mode (HAM) to address the various concerns, including the
lack of toll traffic in several parts of the country and the substantial financial burden over companies which were
awarded the BOT projects. We welcome such change and are well geared to undertake turnkey projects under new
project execution models, including EPC and HAM. To continue with projects on BOT/DBFOT basis, we also formed
three special purpose vehicles as well as holding strategic shares in joint venture companies formed for coal
connectivity projects in three states of India.

Explore potential ways to capture sectorial initiatives undertaken by the Government to improve economic growth

The Government of India has issued a number of macro-level and sectorial initiatives to improve the Indian economy
in the past few years. The increasing Government interest in infrastructure, particularly in the railways sector, has
opened up opportunities for us to secure more businesses. We aim to capitalize on these opportunities by leveraging
our established project execution track record and by diversifying our infrastructure work expertise into transportation
engineering, civil and industrial construction, and other infrastructure projects. For example, our effort to leverage our
financial resources to get recurring business has resulted in securing coal connectivity projects in Chhattisgarh, Odisha
and Jharkhand. It is expected that the continuing development may create new business opportunity in the coming
years. To that end, we intend to continue focusing on performance quality and project execution in order to maximize
client satisfaction and profit margins, and in turn increase our competitiveness in winning further projects.

A fundamental aspect of our business strategy is to gradually transform from a construction company to a diversified
company having a portfolio of BOT/DBFOT/EPC and other contracts as well as project development and operation
through JVs/SPVs. To achieve our objective, we continue to secure and execute more projects in various sectors and
to lessen dependency on one or a few sectors. For example, we offer various infrastructure services in the areas of
railway construction, bridges, construction of roads, highways, commercial, industrial and residential complexes,
electrical and distribution system, metro and mass rapid transit system. Further, as projects granted by the Government
of India in the construction industry shift from BOT/BOOT mode to EPC/HAM mode, where the Government of India
owns a stake and contributes in part in a project, we intend to broaden our scope of services to undertake projects in
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these new operation modes. We are well positioned to take up projects under these new modes due to our ability to
meet the required technological and financial conditions.

Attract and retain talented employees

Talented employees are essential to our success. We rely on them to operate our modern construction equipment,
complete various tasks on our complex construction projects and deliver quality performance to our clients, often on
a demanding timeline. With our strong human resource system, we continue to focus on improving health, safety and
environment for our employees. We intend to further strengthen our work force through continued on-job skill
development and training. In particular, in addition to our regular workshops and seminars, we have various schemes
for staff welfare like educational scholarships, one time educational grants for admission to professional degrees,
diploma courses and educational awards. We also aim to provide a congenial and safe working atmosphere to women
employees. We have a complaints committee for prevention of sexual harassment at work place, and have been
arranging workshops exclusively for women employees covering self-defense by Delhi police and health awareness
topics such as nutrition and diet by senior doctors. We intend to continue maintaining the relatively low employee
attrition rate and retain more of our skilled workers for our future expansion, by providing them with better overall
benefit packages and safer and healthier working environment.
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THE OFFER

The following table summarises the Offer details:

Offer)

Up to 9,905,157 Equity Shares aggregating to X [e]
million

consisting of:

Employee Reservation Portion® ®

Up to 500,000 Equity Shares aggregating to X [e]
million

Net Offer

9,405,157 Equity Shares aggregating to X [e] million

Consisting of

A. QIB Portion®

4,702,578 Equity Shares of 10 each

Of which:

Mutual Funds Portion

235,129 Equity Shares of 310 each

Balance for all QIBs including Mutual Funds

4,467,449 Equity Shares of % 10 each

B. Non-Institutional Portion®

Not less than 1,410,774 Equity Shares of X 10 each

C. Retail Portion® 2 ©)

Not less than 3,291,805 Equity Shares

Pre and post — Offer Equity Shares

Equity Shares outstanding prior to and post
completion of the Offer

94,051,574 Equity Shares

Use of proceeds of this Offer

As the Offer is an offer for sale of the Offered Shares,

our Company will not receive any proceeds from the
Olffer. See “Objects of the Offer” on page 113.

1)

2)

The Offer has been authorised by our Board pursuant to a resolution passed at its meeting held on [®]. MoR,
vide its letter dated February 08, 2018, has approved the disinvestment of 10.53%, including the Employee
Reservation Portion, of our Promoter’s shareholding in our Company.

The Selling Shareholder confirms that the Offered Shares have been held by it for a period of at least one year
prior to the date of filing of this Draft Red Herring Prospectus, in accordance with Regulation 26(6) of the
SEBI ICDR Regulations.

Eligible Employees Bidding in the Employee Reservation Portion (if any) can Bid up to a Bid Amount of 3
500,000 (excluding Employee Discount). However, a Bid by an Eligible Employee in the Employee Reservation
Portion will be considered for allocation, in the first instance, for a Bid Amount of up to < 200,000. In the event
of under-subscription in the Employee Reservation Portion, the unsubscribed portion will be available for
allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 200,000, subject
to the maximum value of Allotment made to an Eligible Employee not exceeding ¥ 500,000 (excluding Employee
Discount). The unsubscribed portion, if any, in the Employee Reservation Portion (after allocation over I
200,000), shall be added to the Net Offer. Only in the event of an under-subscription in the Employee
Reservation Portion post the initial allotment, such unsubscribed portion may be Allotted on a proportionate
basis to Eligible Employees bidding in the Employee Reservation Portion, for a value in excess of 200,000
(excluding Employee Discount), subject to the total Allotment to an Eligible Employee not exceeding 3500,000
(excluding Employee Discount). Subject to valid Bids being received at or above the Offer Price, under-
subscription, if any, in the Non-Institutional Portion or the Retail Portion would be allowed to be met with spill-
over from other categories or a combination of categories at the discretion of the Selling Shareholder and our
Company, in consultation with the BRLMs and the Designated Stock Exchange, on a proportionate basis.
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However, under-subscription, if any, in the QIB Portion will not be allowed to be met with spill-over from other
categories or a combination of categories. For further details, see “Offer Structure” on page 732.

3) The Selling Shareholder and our Company, in consultation with the BRLMs, may offer a discount of up to [e]%
equivalent to X [e] per Equity Share on the Offer Price to the Retail Individual Bidders and upto 5% equivalent
to X [e] per Equity Share on the Eligible Employees Bidding under the Employee Reservation Portion (if any).
The amount of Retail Discount and Employee Discount, as applicable, will be advertised in all newspapers
wherein the Pre-Offer Advertisement will be published. For further details, see “Offer Procedure” on page
736.

Allocation to Bidders in all categories, except the Retail Portion, shall be made on a proportionate basis. For further
details, see “Offer Procedure — Allotment Procedure and Basis of Allotment” on page 736.
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GENERAL INFORMATION

Our Company was incorporated as “Indian Railway Construction Company Private Limited” on April 28, 1976 in
Delhi, as a private limited company under the Companies Act, 1956 and was granted a certificate of incorporation by
the then Registrar of Companies, Delhi and Haryana. Our Company became a public limited company with effect
from November 20, 1976 and a certificate of incorporation consequent upon conversion to public limited company
was issued by the then Registrar of Companies, Delhi and Haryana in the name of “Indian Railway Construction
Company Limited”. Subsequently, the name of our Company was changed to its present name “/RCON International
Limited” and a fresh certificate of incorporation consequent upon change of name dated October 17, 1995 was issued
by the Registrar of Companies, N.C.T. of Delhi and Haryana. The Corporate Identity Number of our Company is
U45203DL1976GOI1008171 and the registration number of our Company is 008171.

Registered Office of our Company

Ircon International Limited

Plot no. C - 4, District Centre
Saket, New Delhi — 110 017, India
Telephone: +91 11 2956 5666
Fax: +91 11 2652 2000/2685 4000
E-mail: cosecy@ircon.org
Website: www.ircon.org

For further details of changes in the name and registered office of our Company, see “History and Certain Corporate
Matters” on page 180.

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, National Capital Territory of Delhi & Haryana, situated
at 4th Floor, IFCI Tower, 61, Nehru Place, New Delhi 110 019, India.

Board of Directors of our Company

The table below sets forth the details of the constitution of our Board of Directors as on the date of this Draft Red
Herring Prospectus:

Name Designation DIN Address
Sunil Kumar Chairman and Managing 00515672 622, Asian Village Games Complex, New
Chaudhary Director Delhi — 110049, India
Deepak Sabhlok  Director - Projects (Whole- 03056457 262, Ganpat Andalkar Block, Asian Games
time) Village, South Delhi, New Delhi — 110049,
India
Hitesh Khanna Director —-Works (Whole-time) 02789681 Flat No. 563, Sachin Nagar Block, Khel Gaon,
New Delhi — 110049, India
Mukesh Kumar  Director - Finance (Whole- 06607392  Flat No. 556, Sachin Nag Block, Asiad Village
Singh time) and Chief Finance Complex, New Delhi, 110049, India
Officer
Rajiv Chaudhry  Government Nominee (Part- 03146422 C - 129, Sector — 50, Noida — 201301, Uttar
Time Official) Director Pradesh, India
Ved Pal Government Nominee (Part- 07902760 26 Railway Officers Enclave, SP Marg,
Time Official) Director Chanakya Puri, New Delhi — 1100 21, India
Sanjay Kumar Independent (Part-Time Non- 00003695 216, A.J.C. Bose Road, Kolkata — 700 017,
Singh Official) Director West Bengal, India
Avineesh Matta  Independent (Part-Time Non- 00011749  4-F, Gopala Tower, Rajindra Place, New Delhi

Official) Director

110 008, India
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Name Designation DIN Address

Vasudha Vasant Independent (Part-Time Non- 07500096 105, Bianca Gundavali Azad Road, Andheri

Kamath Official) Director East, Near BMC Office, Mumbai- 400 069,
Mabharashtra, India

Chitta Balasatya Independent (Part-Time Non- 03179171 Flat No. 4C, Kinellan Towers, Napean Sea

Venkataramana  Official) Director Road, Malabar Hill, Mumbai — 400006,
Mabharashtra, India

Narinder Singh Independent (Part-Time Non- 07968391 Ward No. 6, Nai Basti, R.S. Pura, Jammu —

Raina Official) Director 181102, Jammu & Kashmir, India
Ashok  Kumar Independent (Part-Time Non- 07014589 C-3, Pamposh Enclave, New Delhi — 110048,
Ganju Official) Director India

For further details of our Board of Directors, see “Our Management” on page 192.

Selling Shareholder

The Selling Shareholder is our Promoter acting through the Chairman, Railway Board, Ministry of Railways.
Chief Financial Officer

Mukesh Kumar Singh, our Director - Finance (Whole - time) is also the Chief Financial Officer of our Company. His
contact details are as follows:

Plot no. C - 4, District Centre,
Saket, New Delhi -110017, India
Telephone: +91 11 2653 0453

Fax: +91 11 2652 2000 / 2685 4000
E-mail: mk.singh@ircon.org

Company Secretary and Compliance Officer
Ritu Arora is the Company Secretary and Compliance Officer of our Company. Her contact details are as follows:

Plot no. C - 4, District Centre,
Saket, New Delhi -110017, India
Telephone: +91 11 2956 5666
Fax: +91 11 2652 2000 / 2685 4000
E-mail: cs@ircon.org

Investor Grievance

Investors may contact the Company Secretary and Compliance Officer and /or the Registrar to the Offer and / or
BRLMs in case of any pre-Offer or post- Offer related problems, such as non-receipt of letters of Allotment, non-
credit of Allotted Equity Shares in the respective beneficiary account and non-receipt of funds by electronic mode.

All grievances may be addressed to the Registrar to the Offer with a copy to the relevant Designated Intermediary to
whom the Bid cum Application Form was submitted. The Bidder should give full details such as name of the sole or
first Bidder, Bid cum Application Form number, Bidder DP ID, Client ID, PAN, date of the submission of Bid cum
Application Form, address of the Bidder, number of the Equity Shares applied for and the name and address of the
Designated Intermediary where the Bid cum Application Form was submitted by the Bidder.

All grievances relating to Bids submitted with Registered Brokers may be addressed to them with copy to the Stock
Exchanges and to the Registrar to the Offer.

Further, the Bidder shall also enclose the Acknowledgement Slip from the Designated Intermediaries in addition to
the documents/information mentioned hereinabove.
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Book Running Lead Managers

IDBI Capital Markets & Securities Limited
(Formerly known as IDBI Capital Market Services Limited)
31 Floor, Mafatlal Centre

Nariman Point, Mumbai 400 021

Mabharashtra, India

Telephone: +91 22 4322 1212

Fax: +91 22 2285 0785

E-mail: ircon.ipo@idbicapital.com

Investor Grievance E-mail: redressal@idbicapital.com
Website: www.idbicapital.com

Contact Person: Astha Daga

SEBI Registration No. INM000010866

Axis Capital Limited

Axis House, 1st Floor, C 2

Wadia International Centre

Pandurang Budhkar Marg, Worli

Mumbai - 400 025

Mabharashtra, India

Telephone: + 91 22 4325 2183

Fax: +91 22 4325 3000

E-mail: ircon.ipo@axiscap.in

Investor Grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact person: Kanika Sarawgi / Akash Aggarwal
SEBI registration number: INM000012029

SBI Capital Markets Limited

202, Maker Tower “E”

Cuffe Parade, Mumbai 400 005

Mabharashtra, India

Tel: +91 22 2217 8300

Fax: +91 22 2217 8332

E-mail: ircon.ipo@sbicaps.com

Investor Grievance E-mail: investor.relations@sbicaps.com
Website: www.sbicaps.com

Contact Person: Gitesh Vargantwar / Karan Savardekar
SEBI Registration No.: INM000003531

Statement of the inter-se allocation of responsibilities among the BRLMs

The responsibilities and co-ordination by the BRLMs for various activities in this Offer are as follows:

Sr. Activity Responsibility Co-ordination
No.
1. Capital structuring, positioning strategy and due diligence of the BRLMs IDBI Capital

Company including its operations/ management/ business plans/ legal.
Drafting and design of the Draft Red Herring Prospectus, Red Herring
Prospectus and Prospectus, including memorandum containing salient
features of the Prospectus. Ensuring compliance with stipulated
requirements and completion of prescribed formalities with the Stock
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Sr.
No.

Activity

Responsibility Co-ordination

Exchanges, RoC, and SEBI including finalisation of Prospectus and
filing and registering with the RoC.

Drafting and approval of all statutory advertisement, ASBA Forms and
Revision Forms. Responsibility for underwriting agreements, as
applicable.

BRLMs

IDBI Capital

hed

Co-ordination of auditor deliverables.

BRLMs

IDBI Capital

Drafting and approval of all publicity material other than statutory
advertisement as mentioned above including corporate advertising,
brochure, etc. Co-ordination for the filing of media compliance report
with SEBI.

BRLMs

SBI Capital

Appointment of intermediaries, viz., Registrar to the Offer, advertising
agency, printers, Bankers to the Offer and monitoring agency (if
applicable) (including coordinating all agreements to be entered with
such parties).

BRLMs

Axis Capital

Non-institutional and retail marketing of the Offer, which will cover,
among others:

e formulating strategies for marketing to Non-Institutional and
retail investors;

e finalising media, marketing, and public relations strategy;
finalising centers for holding conferences for brokers, etc.;
follow-up on the distribution of publicity and Offer material
including forms, Prospectus and deciding on the quantum of the
Offer material; and

o finalising Syndicate ASBA collection centers.

BRLMs

IDBI Capital

Domestic institutional marketing of the Offer, which will cover,
among others:

e institutional marketing strategy;

e finalising the list and division of domestic investors for one-to-
one meetings; and

e finalising domestic roadshows and investor meeting schedule.

BRLMs

SBI Capital

International Institutional marketing, which will cover, among others:

e institutional marketing strategy,

e finalising the list and distribution of international investors for
one-to-one meetings;

e finalising international roadshows and investors meeting
schedule

BRLMs

Axis Capital

Preparation and finalisation of the roadshows presentation, roadshows
script, and FAQs.

BRLMs

Axis Capital

10.

Co-ordination with Stock Exchanges for book building software,
anchor investor portion (if any) bidding terminals, mock trading and
payment of 1% security deposit.

BRLMs

SBI Capital

11.

Managing the book and finalisation of Offer Price, in consultation with
the Selling Shareholder and the Company.

BRLMs

SBI Capital

12.

Post Offer activities, which shall involve:

e cssential follow-up steps, advising the Company about the
closure of the Offer based on the Bid file, finalisation of the Basis
of Allotment or weeding out of multiple applications, listing of
Equity Shares, demat credit etc., including co-ordination with

BRLMs

SBI Capital
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Sr. Activity
No.

Responsibility Co-ordination

various agencies connected with the intermediaries such as
registrar to the Offer; and

e coordinating with Stock Exchanges and SEBI for release of 1%
security deposit post-closure of the Offer.

13.  Payment of applicable securities transaction tax on the sale of unlisted
Equity Shares by the Selling Shareholder under the Offer for Sale
included in the Offer to the Gol and filing of the securities transaction
tax return by the prescribed due date as per Chapter VII of the Finance
(no. 2) Act, 2004.

BRLMs SBI Capital

Even if any of these activities are being handled by other intermediaries, the BRLMs shall be responsible for ensuring
that these agencies fulfil their functions and enable them to discharge this responsibility through suitable agreements

with our Company.
Registrar to the Offer

Karvy Computershare Private Limited
Karvy Selenium Tower B

Plot 31-32, Gachibowli

Financial District, Nanakramguda
Hyderabad 500 032

Telangana, India

Telephone: +91 40 6716 2222
Facsimile: +91 40 2343 1551

Email: einward.ris@karvy.com

Investor Grievance e-mail: einward.ris@karvy.com@karvy.com
Website: www.karisma.karvy.com
Contact Person: M. Muralikrishna
SEBI Registration No. INR000000221

Legal Counsel to our Company and the Selling Shareholder as to Indian Law

M/s. Crawford Bayley & Co.

State Bank Building, 4" Floor

N.G.N Vaidya Marg, Fort

Mumbai — 400 023

Mabharashtra, India

Telephone: +91 22 2266 8000

Fax: +91 22 2266 3978

E-mail: sanjay.asher@crawfordbayley.com

International Legal Counsel to our Company and the Selling Shareholder

Hogan Lovells International LLP
11" floor, One Pacific Place

88 Queensway

Hong Kong

Telephone: +852 2219 0888

Fax: +852 2219 0222

Legal Counsel to the Book Running Lead Managers as to Indian Law

J. Sagar Associates

Sandstone Crest Vakils House 18

(Opposite Park Plaza Hotel) Sprott Road , Ballard Estate
Sushant Lok — 1, Mumbai — 400 001
Gurugram 122 009, India Mabharashtra, India

96



Telephone: +91 124 4390600
Fax: +91 124 4390617

Statutory Auditors of our Company

M/s. K.G. Somani & Co.

Chartered Accountants

3/15, Asaf Ali Road, 4th Floor

Near Delite Cinema

New Delhi 110 002, India

Telephone: +91 11 2325 2225

Fax: +91 11 4140 3938

Email: ashishbatta@kgsomani.com
Firm Registration Number: 006591N
Peer Review Number: 008840

Bankers to our Company

Oriental Bank of Commerce
Harsha Bhawan, Connaught Place
New Delhi — 110001, India

Tel: 011 —49191102

E — mail: bm0179@obc.co.in
Website: www.obcindia.co.in
Contact Person: Ritu Puri

Central Bank of India

59, Shakuntala, Nehru Place

New Delhi — 110019, India

Tel: +91 99999 17102

E — mail: agmdelal410@centralbank.co.in
Website: www.centralbankofindia.co.in
Contact Person: Hriday Tiwari

Indian Overseas Bank

Sector 13, I Floor, Palika Bhavan

R.K. Puram, New Delhi — 110066, India
Tel: 011 2688 5753

Fax: 011 2688 6194

E — mail: iob0408@iob.in

Website: www.iob.in

Contact Person: Sivakumar S.

HDFC Bank Limited

FIG — OPS Department — Lodha

I Think Techno Campus, O — 3 Level
Next to Kanjurmarg Railway Station
Kanjurmarg (East), Mumbai — 400042
Mabharashtra, India

Tel: 022 3075 2927 / 28/ 2914

Fax: 022 25799801

E — mail: Vincent.Dsouza@hdfcbank.com;
Siddharth.Jadhav@hdfcbank.com;
prasanna.uchil@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Vincent Dsouza / Siddharth Jadhav /

Prasanna Uchil

Telephone: +91 22 4341 8600
Fax: +91 22 4341 8617

State Bank of India

Overseas Branch, Jawahar Vyapar Bhawan
9% Floor, 1 Tolstoy Marg, New Delhi, India
Tel: 011 —23374931

E — mail: rm3.04803@sbi.co.in

Website: www.statebank.in

Contact Person: N. K. Prabhakar

Indusind Bank Limited

28, 1% Floor, Gopal Dass Bhawan
Barakhamba Road, New Delhi — 110001, India
Tel: +91 98110 85564

Fax: 011 4744 4299

E — mail: amitv.sharma@indusind.com
Website: www.indusindbank.com

Contact Person: Amit Sharma

YES Bank Limited

48 Nyaya Marg, Chanakyapuri, New Delhi, India
Tel: 011 6656900

Fax: 011 4168 0144

E — mail: Siddharth.mahapatra@yesbank.in /
Shariue.ali@yesbank.in

Website: www.yesbank.in

Contact Person: Siddharth Mahapatra / Sharique
Ali

ICICI Bank Limited

ICICI Tower, NBCC Place

Bhishma Pitamah Marg, Pragati Vihar
New Delhi — 110003, India

Tel: +91 99716 11004

Fax: 011 —2439 0070

E — mail: sunil.rathi@icicibank.com
Website: www.icicibank.com
Contact Person: Sunil Rathi



Syndicate Members
The Syndicate Members will be appointed prior to filing the Red Herring Prospectus with RoC.
Bankers to the Offer / Public Offer Account Bank

The Escrow Collection Banks shall be appointed prior to filing of the Red Herring Prospectus with the RoC. The
details of the Escrow Collection Banks shall be included in the Red Herring Prospectus.

Refund Bank

The Refund Bank, if any, shall be appointed prior to filing of the Red Herring Prospectus with the RoC.

Designated Intermediaries

Self-Certified Syndicate Banks

In relation to Bids submitted to a member of the Syndicate, the list of banks that have been notified by SEBI to act as
the SCSBs for the ASBA  process is providled on the website of SEBI at

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35. For list of branches of the
SCSBs named by the respective SCSBs to collect the ASBA Forms please refer to the above-mentioned link.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone
number and e-mail address, is provided on the websites of the BSE and the NSE at
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and

http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, respectively, as updated from time
to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and email address, is provided on the websites of Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to
time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name
and  contact details, is  providled on the websites of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to
time.

IPO Grading

No credit rating agency registered with SEBI has been appointed for the purposes of obtaining a grading for the Offer.
Credit Rating

As this is an offer of Equity Shares, the requirement of credit rating is not applicable.
Experts

Except as stated below, our Company has not obtained any expert opinions:
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As required under Section 26(1)(a)(v) of the Companies Act, 2013, our Company has received written consent from
our Statutory Auditor, namely M/s. K.G. Somani & Co., Chartered Accountants, who holds a valid peer review
certificate, to include its name as an “expert” as defined under Section 2(38) of the Companies Act, 2013 in respect
of their (a) examination reports dated March 20, 2018 on the Restated Audited Financial Statements; (b) report dated
March 20, 2018 on the statement of possible tax benefits available to our Company and the Shareholders; and (¢) the
summary of significant differences between Indian GAAP and Ind AS, which have been included in this Draft Red
Herring Prospectus.

We confirm that such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.
Trustees

As this is an offer of Equity Shares, the appointment of trustees is not required.

Monitoring Agency

This being an offer for sale of Equity Shares, our Company will not receive any of the proceeds from the Offer,
therefore, no monitoring agency is appointed for the Offer.

Appraising Entity

As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer.
Accordingly, no appraising entity is appointed for the Offer.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from bidders on the basis of the
Red Herring Prospectus, the ASBA Forms, and the Revision Forms within the Price Band. The Price Band, minimum
Bid lot size, rupee amount of the Retail Discount and Employee Discount, as applicable shall be decided by the Selling
Shareholder and our Company in consultation with the BRLMs, and advertised in all newspapers wherein the Pre-
Offer Advertisement will be published, at least five Working Days prior to the Bid/ Offer Opening Date and shall be
made available to the Stock Exchanges for the purpose of uploading on their website.

The Offer Price shall be determined by our Company and the Selling Shareholders in consultation with the BRLMs
after the Bid/Offer Closing Date. The principal parties involved in the Book Building Process are:

Our Company;

the Selling Shareholder;

the Book Running Lead Managers;

the Syndicate Member(s);

the SCSBs;

the Registered Brokers;

the Registrar to the Offer;

the Escrow Collection Banks

the Registrar and Share Transfer Agents; and
the Collecting Depository Participants.

All potential Bidders shall participate in the Offer mandatorily through the ASBA process by providing the
details of their respective bank accounts in which the corresponding Bid Amount will be blocked by the SCSBs.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in the QIB Category and Non-Institutional Bidders

Bidding in the Non-Institutional Category are not allowed to withdraw or lower their Bid(s) (both in terms of number
of Equity Shares and Bid Amount) at any stage. Retail Individual Bidders and Eligible Employees Bidding under the
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Employee Reservation Portion can revise their Bids during the Bid/Offer Period and withdraw their Bids until
Bid/Offer Closing Date.

For further details, see “Offer Structure” and “Offer Procedure” on pages 732 and 736 respectively.

The Selling Shareholder and our Company will comply with the SEBI ICDR Regulations and any other directions
issued by SEBI in relation to this Offer. In this regard, the Selling Shareholder has appointed the BRLMs to manage
this Offer and procure Bids for this Offer.

The Book Building Process is in accordance with guidelines, rules, regulations prescribed by SEBI. Bidders are
advised to make their own judgment about an investment through this process prior to submitting a Bid.

Bidders should note the Offer is also subject to obtaining (i) the final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment; and (ii) the final approval of the RoC after the
Prospectus is registered with the RoC.

Steps to be taken by the Bidders for Bidding:

e  Check eligibility for making a Bid. For further details, see “Offer Procedure” on page 736.

¢ Ensure that you have an active demat account and the demat account details are correctly mentioned in the
ASBA Form;

¢  Ensure that the ASBA Form is duly completed as per the instructions stated in the Red Herring Prospectus
and in the respective forms;

e Except for Bids (i) on behalf of the Central or State Governments and the officials appointed by courts,
who, in terms of a SEBI circular dated June 30, 2008, may be exempt from specifying their PAN for
transacting in the securities market, (ii) Bids by persons resident in the State of Sikkim, who, in terms of
the SEBI circular dated July 20, 2006, are exempted from specifying their PAN for transacting in the
securities market, and (iii) any other category of Bidders (including without limitation, multilateral/
bilateral institutions) which are exempted, or may be exempted from specifying their PAN for transacting
in the securities market, for Bids of all values, ensure that you have mentioned your PAN allotted under
the Income Tax Act in the ASBA Form. In accordance with the SEBI ICDR Regulations, the PAN would
be the sole identification number for participants transacting in the securities market, irrespective of the
amount of transaction (see “Offer Procedure” on page 736). The exemption for the Central or State
Government and the officials appointed by the courts and for investors residing in the State of Sikkim is
subject to the Depository Participants” verifying the veracity of such claims of the investors by collecting
sufficient documentary evidence in support of their claims;

e  Ensure the correctness of your PAN, DP ID, and Client ID and beneficiary account number given in the
ASBA Form. Based on these parameters, the Registrar to the Offer will obtain details of the Bidders from
the Depositories including the Bidder’s name, bank account number etc., and the Stock Exchanges will
validate the electronic Bid details with the Depositories records for PAN, DP ID and Client ID;

e  Ensure correctness of your demographic details such as the address, the bank account details, occupation
given in the ASBA Form, with the details recorded with your Depository Participant;

e Bids by Bidders will have to be submitted to the Designated Intermediaries in physical form. It may also
be submitted in electronic form to the Designated Branches of the SCSBs only. Bidders should ensure that
the ASBA Accounts have an adequate credit balance at the time of submission of the ASBA Forms to the
Designated Intermediaries to ensure that the ASBA Form submitted by the Bidders is not rejected.

e Bids by all Bidders shall be submitted only through the ASBA process.

For further details, see the “Offer Procedure” on page 736.
Underwriting Agreement
After the determination of the Offer Price and allocation of Offered Shares, but prior to the registration of the

Prospectus with the RoC, the Selling Shareholder and our Company intend to enter into the Underwriting Agreement
with the Underwriters for the Offered Shares. It is proposed that pursuant to the terms of the Underwriting Agreement,
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each of the BRLMs shall be severally responsible for bringing in the amount devolved in the event the respective
Syndicate Members do not fulfill their underwriting obligations. The underwriting shall be to the extent of the Bids
uploaded, subject to Regulation 13 of the SEBI ICDR Regulations. Pursuant to the terms of the Underwriting
Agreement, the obligations of each of the Underwriters are several and are subject to certain conditions specified
therein.

The Underwriting Agreement is dated [®]. The Underwriters have indicated their intention to underwrite the following
number of Offered Shares:

(This portion has been intentionally left blank and will be completed before the registration of the Prospectus with the
RoC.)

Name, address, telephone number, fax number Indicative Number of Offered Amount underwritten

and email address of the Underwriters Shares to be underwritten (X miillion)

[e] [e] [e]
[e] [e] [e]
Total [e] [e]

The above-mentioned table will be finalised after determination of the Offer Price and finalisation of the Basis of
Allotment and subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations given by the Underwriters), the resources of the Underwriters
are sufficient to enable them to discharge their respective underwriting obligations in full. The Underwriters are
registered with SEBI under Section 12(1) of the SEBI Act or are registered as brokers with the Stock Exchange(s).
The Board of Directors/ IPO Committee, at its meeting, held on [e], has accepted and entered into the Underwriting
Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in the proportion of their underwriting commitments set
forth in the table above. Notwithstanding the above table, each of the Underwriters shall be severally responsible for
ensuring payment with respect to the Offered Shares allocated to Bidders procured by them, in accordance with the
Underwriting Agreement.

In the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the

Underwriting Agreement, will also be required to procure subscribers for or subscribe to the Offered Shares to the
extent of the defaulted amount in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE
The share capital of our Company, as of the date of this Draft Red Herring Prospectus is set forth below:

(In % million, except share data)

Aggregate nominal value Aggregate
value at Offer
Price
A) AUTHORISED SHARE CAPITAL"
400,000,000 Equity Shares of face value 210 each 4,000.00

B) ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL BEFORE THE OFFER
94,051,574 Equity Shares of face value %10 each 940.52

C) PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS

Offer for sale of upto 9,905,157 Equity Shares of face 99,051,570 [e]
value 210 each by the Selling Shareholder®®

Which includes:

Employee Reservation Portion of up to 500,000 Equity 5,000,000 [e]
Shares™®©

The Net Offer consists of:

A. QIB Portion of 4,702,578 Equity Shares 47,025,780 [e]

Of which:
Mutual Fund Portion of 235,129 Equity Shares 2,351,290 [®]
Balance 4,467,449 Equity Shares for all QIBs including 44,674,490 [®]
Mutual Funds

B. Non-Institutional Portion of not less than 1,410,774 14,107,740 [®]
Equity Shares

C. Retail Portion of not less than 3,291,805 Equity Shares 32,918,050 [o]

(©)

D) ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER

94,051,574 Equity Shares of face value 310 each 940.52

E) SECURITIES PREMIUM ACCOUNT
Before the Offer Nil
After the Offer Nil

*For details in relation to the changes in authorized share capital of our Company, see “History and Certain
Corporate Matters— Amendments to our Memorandum of Association” on page 180.

(a) Our Board of Directors has approved the Offer pursuant to a resolution passed at their meeting held on March
21, 2018. The President of India, acting through the Ministry of Railways, Government of India has approved the
Offer for Sale of upto 9,905,157 Equity Shares of our Company, including Employee Reservation Portion, vide
its letter dated February 08, 2018.

(b) Upto 500,000 Equity Shares may be reserved for allocation and Allotment to Eligible Employees Bidding in the

Employee Reservation Portion. The Employee Reservation Portion, if any, shall not exceed 5% of the post-Offer
capital of our Company, or increase the size of the Offer by more than 20%.
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(¢) The Selling Shareholder and our Company, in consultation with the BRLMs, may offer a discount of up to [e]%
equivalent to X [e] per Equity Share on the Offer Price to the Retail Individual Bidders and upto 5% equivalent
to X [®] per Equity Share on the Eligible Employees Bidding under the Employee Reservation Portion (if any).
The amount of Retail Discount and Employee Discount, as applicable, will be advertised in all newspapers
wherein the Pre-Offer Advertisement will be published. For further details, see “Offer Procedure” on page 736.

Notes to the Capital Structure
1. History of Equity Share capital of our Company

The following table sets forth the history of the Equity Share capital of our Company:

Date of Number of Face Offer Nature Nature of Cumulativ Cumulative
allotment Equity value price per of transaction e number paid up
Shares ® Equity consider of Equity Equity Share
allotted Share (%) ation Shares capital )
June 25, 1976 1,002 1,000 1,000 Cash Subscription to 1,002 1,002,000
the
Memorandum”
September 1,498 1,000 1,000 Cash Allotment  to 2,500 2,500,000
27,1977 the
Promoter
December 26, 1,990 1,000 1,000 Cash Allotment  to 4,490 4,490,000
1978 the
Promoter
March 30, 5,000 1,000 1,000 Cash Allotment  to 9,490 9,490,000
1981 the
Promoter
July 17, 1982 15,000 1,000 1,000 Cash Allotment  to 24,490 24,490,000
the
Promoter
October 22, 15,000 1,000 1,000 Cash Allotment  to 39,490 39,490,000
1982 the
Promoter
June 28, 1985 10,000 1,000 1,000 Cash Allotment to 49,490 49,490,000
the
Promoter

With effect from January 17, 1992, the Equity Shares of face value of ¥ 1,000 each were sub-divided into the Equity
Shares of the face value of ¥ 10 each and subsequently 49,490 Equity Shares of face value of ¥ 1,000 each were
sub-divided into 4,949,000 Equity Shares of the face value of ¥ 10 each, as authorised by our Board of Directors
through a resolution passed on February 28, 1992.

January 17, - 10 — — Subdivision of 4,949,000 49,490,000
1992 the face value
of Equity

Shares from <
1,000 each to

210 each™
April 1, 2005 4,949,000 10 - - Bonus issue in 9,898,000 98,980,000
the ratio of 1:1
October 15, 9,898,000 10 — — Bonus issue in 19,796,000 197,960,000
2012 the ratio of 1:1
January 5, 79,184,000 10 - - Bonus issue in 98,980,000 989,800,000
2017 the ratio of 1:4
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December 26,
2017
# Allotment of 1,000 Equity Shares to the President of India and one Equity Share each to M. N Bery, Chairman,
Railway Board and K. T. Mirchandani, Additional Member Finance, Railway Board (as nominees of the President of
India).
## With effect from January 17, 1992, 49,490 Equity Shares of face value of ¥ 1,000 each were sub-divided into
4,949,000 Equity Shares of the face value of T 10 each, as authorised by our Board of Directors through a resolution
passed on February 28, 1992.
###4,928,426 Equity Shares were bought back from December 26, 2017 from the retained earnings of our Company
at a price of T 386.72 per Equity Share, as authorised by the Board of Directors through a resolution passed on
September 21, 2017 and September 28, 2017.

(4,928,426) 10 386.72 Cash Buy-back### 94,051,574 940,515,740

2. As on the date of this Draft Red Herring Prospectus, our Company does not have any preference share capital.

3. Except as set out below, we have not issued Equity Shares for consideration other than cash:

Date of Number of Face Persons to Nature of Benefits

allotment/date Equity value }®) whom the transaction accrued to our

when fully paid up  Shares Equity Company

Alloted Shares were

allotted

April 1, 2005 4,949,000 10 Equity Bonus issue in the ratio  Bonus issue
Shareholders  1:1 authorised by our was undertaken
of our Shareholders througha through
Company resolution dated capitalisation of

December 22, 2004. free reserves of
our Company.

October 15, 2012 9,898,000 10 Equity Bonus issue in the ratio  Bonus issue
Shareholders  1:1 authorised by our was undertaken
of our Shareholders througha through
Company resolution dated capitalisation of

September 25, 2012. free reserves of
our Company.

January 5, 2017 79,184,000 10 Equity Bonus issue in the ratio  Bonus issue
Shareholders  1:4 authorised by our was undertaken
of our Shareholders througha through
Company resolution dated capitalisation of

September 28, 2016.

free reserves of
our Company.

4. Issue of Equity Shares in the last two preceding years

For details of issue of Equity Shares by our Company in the last two preceding years, see “Capital Structure —History

of Equity Shares capital of our Company” on page 102.

5. History of the Equity Share Capital held by our Promoter

As on the date of the Draft Red Herring Prospectus, our Promoter along with its nominees hold 93,783,574 Equity

Shares, constituting 99.71% of the issued, subscribed and paid-up Equity Share capital of our Company. The details
regarding our Promoters’ shareholding is set out below.

a. Build-up of our Promoters’ shareholding in our Company
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Date of Nature of Number of Natu Face Issue/ Cumulative Percentag Percentage
transactio  transactio the Equity re of value acqui no. of Equity e of total of total post-

n n Shares consi () sition Shares pre- Offer Offer paid-
/date when derat /sale paid-up up capital
fully paid ion price capital
Up ®
June 25, Subscriptio 1,002 Cash 1,000 1,000 1,002 0.00 0.00
1976 n to the

Memorand

um”
September  Allotment 1,498 Cash 1,000 1,000 2,500 0.00 0.00
27,1977 to the

Promoter
December  Allotment 1,990 Cash 1,000 1,000 4,490 0.00 0.00
26, 1978 to the

Promoter
March 30,  Allotment 5,000 Cash 1,000 1,000 9,490 0.01 0.01
1981 to the

Promoter
July 17, Allotment 15,000 Cash 1,000 1,000 24,490 0.02 0.02
1982 to the

Promoter
October Allotment 15,000 Cash 1,000 1,000 39,490 0.02 0.02
22,1982 to the

Promoter
June 28, Allotment 10,000 Cash 1,000 1,000 49,490 0.01 0.01
1985 to the

Promoter

With effect from January 17, 1992, the Equity Shares of face value of % 1,000 each were sub-divided into the Equity
Shares of the face value of ¥ 10 each and subsequently 49,490 Equity Shares of face value of ¥ 1,000 each were
sub-divided into 4,949,000 Equity Shares of the face value of ¥ 10 each, as authorised by our Board of Directors
through a resolution passed on February 28, 1992.

May 27, Transfer to (12,200)  Cash 10 225 4,936,800 (0.01) (0.01)
1992 Unit Trust of
India

pursuant to
an initial

public offer
May 27, Transfer to (1,200)  Cash 10 225 4,935,600 0.00 0.00
1992 Bank of

India

pursuant to

an initial

public offer
April 1, Bonus issue 4,935,600 - 10 - 9,871,200 5.25 5.25
2005 in the ratio

of 1:1
October Bonus issue 9,871,200 - 10 - 19,742,400 10.50 10.50
15,2012 in the ratio

of 1:1
January 5, Bonus issue 78,969,600 - 10 - 98,712,000 83.98 83.98
2017 in the ratio

of 1:4
December  Buy-back (4,928,426) Cash 10 386.72 93,783,574 (5.26) (5.26)

26,2017

93,783,574* 99.71 99.71

*Including 20,000 Equity Shares which are being held by nominees on behalf of the Promoter.
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All the above Equity Shares were fully paid-up at the time of allotment or transfer, as the case may be. As on the date
of this Draft Red Herring Prospectus, none of the Equity Shares held by our Promoter are pledged or otherwise
encumbered. As on the date of the DRHP, our Promoter and its nominees hold 93,783,574 Equity Shares out of which
93,763,574 Equity Shares are in dematerialised form. The remaining 20,000 Equity Shares held by the nominees on
behalf of our Promoter will be dematerialization before filing of the RHP.

b. Details of Promoter’s contribution locked-in for three years

Pursuant to Regulation 32 and Regulation 36(a) of the SEBI ICDR Regulations, an aggregate of 20% of the fully
diluted post — Offer capital of our Company held by our Promoter shall be considered as minimum promoters’
contribution and locked-in for a period of three years from the date of Allotment (“Promoters’ Contribution”).

The President of India, acting through the MoR has, vide letter dated March 20, 2018 consented to include, 18,810,315
Equity Shares constituting 20% of the post-Offer Equity Share capital of our Company, held by it, as Promoter’s
Contribution, and has agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber in any manner the
Promoter’s Contribution from the date of this Draft Red Herring Prospectus, until the commencement of the lock-in
period specified above, or for such other time as required under SEBI ICDR Regulations.

Details of Promoter’s shareholding that is eligible for Promoter’s contribution is as provided below:

Date of allotment/ Number of Face Issue/ Acquisition Conside % of the Nature of
transfer or when the Equity value  /Sale Price per ration fully diluted  transaction
Equity Shares were  Shares ® Equity Share () post — Offer

made fully paid up locked-in Capital*

[e] [e] [e] [e] [e] [e] [e]

(o] [e] [e] (o] [e] [e] [e]

*With effect from January 17, 1992, each Equity Share of face value of Equity Shares from T 1,000 each to %10 each.
Note: Details of Equity Shares to be locked-in will be included in the Prospectus to be filed with the RoC.

The MoR has confirmed to our Company and the BRLMs that the acquisition of Equity Shares (constituting the 20%
of the fully diluted post-Offer equity share capital of our Company) has been financed from the consolidated fund of
India and no loans or financial assistance from any bank or financial institution has been availed for such purpose.

All Equity Shares, which are considered for the purposes of the Promoter’s Contribution, are eligible as per the SEBI
ICDR Regulations.

The minimum Promoter’s contribution has been brought in to the extent of not less than the specified minimum lot
and from the ‘Promoter’ as required under the SEBI ICDR Regulations. All Equity Shares offered as minimum
Promoters’ contribution were fully paid up at the time of their offer.

The Equity Shares that are being locked-in are not ineligible for computation of Promoter’s Contribution under
Regulation 33 of the SEBI ICDR Regulations. In this connection, we confirm the following:

. The Equity Shares offered for Promoter's Contribution are not acquired in the last three years from the date
of this Draft Red Herring Prospectus: (a) for consideration other than cash and revaluation of assets or
capitalization of intangible assets or (b) arising from bonus issue by utilization of revaluation reserves or
unrealised profits of our Company or from a bonus issue against Equity Shares which are otherwise ineligible
for computation of Promoter’s contribution;

il. The Equity Shares offered for Promoter’s Contribution does not include any Equity Shares acquired during
the preceding one year at a price lower than the price at which equity shares are being offered to the public
in the Offer;

iil. The Equity Shares offered for Promoter's Contribution have not been formed by the conversion of partnership

firm into a company;
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iv. The Equity Shares offered for Promoter's Contribution are not subject to any pledge or any other form of
encumbrances; and

V. The Equity Shares offered for Promoter’s Contribution does not consist of Equity Shares for which specific
written consent has not been obtained from our Promoter for inclusion of its subscription in the minimum
Promoter’s Contribution subject to lock-in.

6. Sales or purchases of Equity Shares or other specified securities of our Company by our Promoter, or our
Directors, or their immediate relatives during the six months immediately preceding the date of this Draft
Red Herring Prospectus:

Save and except as disclosed in this Draft Red Herring Prospectus, our Promoter, our Directors, or their immediate
relatives have not sold or purchased any Equity Shares or other specified securities of our Company during the
period of six months immediately preceding the date of this Draft Red Herring Prospectus.

7. Details of Equity Share capital locked-in for one year

Except for the Promoter’s Contribution which shall be locked-in as above, the entire pre-offer capital of our Company
shall be locked in for a period of one year from the date of Allotment.

The President of India, through the Ministry of Railways and has, pursuant to letter dated March 20, 2018, granted
approval for the lock-in of the entire post-Offer shareholding held by the President of India (less the Promoter’s
Contribution of 18,810,315 Equity Shares and the Offered Shares), for a period of one year from the date of transfer
in the Offer or for such other time as may be required under the SEBI ICDR Regulations.

In terms of Regulation 40 of the SEBI ICDR Regulations, Equity Shares held by the Promoter may be transferred to
a new promoter or persons in control of our Company, subject to continuation of the lock-in with the transferee for
the remaining period and compliance with provisions of the Takeover Regulations as applicable and such transferee
shall not be eligible to transfer them till the lock-in period stipulated in the SEBI ICDR Regulations has expired.

The Equity Shares held by our Promoter, which are locked-in for a period of one year from the date of Allotment may
be pledged only with scheduled commercial banks or public financial institutions as collateral security for loans
granted by such banks or public financial institutions, provided that such pledge of the Equity Shares is one of the
terms of the sanction of the loan.
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9. Shareholding of our Directors and Key Management Personnel in our Company

Details of our Directors and Key Management Personnel who hold Equity Shares as of the date of this Draft Red
Herring Prospectus are as follows: NIL

10. As on the date of this Draft Red Herring Prospectus, our Company has 13 Equity Shareholders.
11. Top Shareholders

a.  Our top Equity Shareholders and the number of Equity Shares held by them as of the date ten days prior to the
filing of this Draft Red Herring Prospectus and as of the date of this Draft Red Herring Prospectus are as follows:

Sr. No. Shareholder Number of Equity Percentage of Equity
Shares Share capital

1. The President of India 93,763,574 99.69%
2. Indian Railway Finance Corporation Limited 244,000 0.26%
3. Bank of India 24,000 0.03%
4. Ashwani Lohani” 2,000 Negligible
5. B. N. Mohapatra” 2,000 Negligible
6. Mahesh Kumar Gupta” 2,000 Negligible
7. Ghanshyam Singh” 2,000 Negligible
8. Ravindra Gupta” 2,000 Negligible
9. D. K. Gayen” 2,000 Negligible
10. Mohammad Jamshed” 2,000 Negligible
11. Nalini Kak” 2,000 Negligible
12. A. P. Dwivedi” 2,000 Negligible
13. Rakesh Choudhary” 2,000 Negligible

* Nominees of the President of India.

b. Our top Equity Shareholders as of the date two years prior to filing of this Draft Red Herring Prospectus are as

follows:
Sr. No. Shareholder Number of Equity Percentage of Equity
Shares Share capital

1. The President of India 19,738,400 99.71%
2. Indian Railway Finance Corporation Limited 48,800 0.25%
3. Bank of India 4,800 0.02%
4. A. K. Mital” 400 Negligible
5. Rajalakshmi Ravi Kumar” 400 Negligible
6. V. K Gupta” 400 Negligible
7. Navin Tandon" 400 Negligible
8. Hemant Kumar” 400 Negligible
9. Pradeep Kumar® 400 Negligible
10. Kundan Sinha” 400 Negligible
11. H. K. Kala" 400 Negligible
12. S. Subramhanyan® 400 Negligible
13. A.P. Dwivedi " 400 Negligible

* Nominees of the President of India.

For details relating to the cost of acquisition of Equity Shares by the Promoter, see “Risk Factors — Prominent Notes”
on page 20.

12. Our Company has not issued any Equity Shares in the last one year preceding the date of filing of this Draft Red
Herring Prospectus, which may have been issued at a price lower than the Offer Price are as follows:
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13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Our Company does not currently have any employee stock option scheme / employee stock purchase scheme for
our employees.

Our Company, our Directors and the BRLMs have not entered into any buy-back, standby and/or any other similar
arrangements for the purchase of Equity Shares being offered through this Offer.

Neither the BRLMs nor its associates hold any Equity Shares as of the date of filing of this Draft Red Herring
Prospectus. The BRLMs and its affiliates may engage in transactions with and perform services for our Company
in the ordinary course of business or may in the future engage in commercial banking and investment banking
transactions with our Company, for which they may in the future receive customary compensation.

No person connected with the Offer, including, but not limited to, the BRLM, the members of the Syndicate, our
Company, the Directors, the Promoter, shall offer in any manner whatsoever any incentive, whether direct or
indirect, in cash, in kind or in services or otherwise to any Bidder for making a Bid.

Our Company has not issued any Equity Shares out of its revaluation reserves.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as of the date of filing this Draft
Red Herring Prospectus.

There are no outstanding warrants, options or rights to convert debentures, loans or other convertible instruments
into our Equity Shares as of the date of this Draft Red Herring Prospectus.

As of the date of this Draft Red Herring Prospectus, our Company has not allotted any Equity Shares pursuant to
any scheme approved under Sections 391 to 394 of the Companies Act, 1956.

There will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential allotment,
rights issue or in any other manner during the period commencing from filing of the Draft Red Herring Prospectus
with SEBI until the Equity Shares have been listed on the Stock Exchanges. However, if our Company enters into
acquisitions, joint ventures or other arrangements, our Company may, subject to necessary approvals, consider
raising additional capital to fund such activity or use of Equity Shares as consideration for acquisitions or
participations in such joint ventures.

During the period of six months immediately preceding the date of filing of this Draft Red Herring Prospectus,
no financing arrangements existed whereby our Promoter, our Directors or their relatives may have financed the
purchase of Equity Shares by any other person.

Our Promoter will not submit Bids or otherwise participate in this Offer, except to the extent of tendering the
Equity Shares in the Offer for Sale.

This Offer is being made under Rule 19(2)(b)(iii) of the SCRR read with Regulation 41 of the SEBI ICDR
Regulations, wherein at least 10% of the post-Offer paid-up Equity Share capital our Company will be offered to
the public. Our Company is eligible for the Offer in accordance with Regulation 26(1) of the SEBI ICDR
Regulations.

The Offer is being made through the Book Building Process, wherein 50% of the Net Offer shall be allocated to
QIBs on a proportionate basis. 5% of the QIB Portion shall be available for allocation on a proportionate basis to
Mutual Funds only. The remainder of the QIB Portion shall be available for allocation on a proportionate basis to
all QIBs, including Mutual Funds, subject to valid Bids being received from them at or above the Offer Price.
Further, not less than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non-
Institutional Bidders and not less than 35% of the Net Offer shall be available for allocation to Retail Individual
Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or
above the Offer Price. Further, pursuant to letter dated February 08, 2018 issued by Ministry of Railway, upto
500,000 Equity Shares may be offered for allocation and Allotment to the Eligible Employees Bidding in the
Employee Reservation Portion, conditional upon valid Bids being received from them at or above the Offer Price.
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26.

27.

28.

29.

30.

31.

32.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non —
Institutional Portion and Retail Portion would be allowed to be met with spill-over from other categories or a
combination of categories at the discretion of our Company in consultation with the BRLMs and the Designated
Stock Exchange. Such inter se spill-over, if any, would be effected in accordance with applicable law, rules,
regulations and guidelines. Under-subscription, if any, in the QIB Portion will not be allowed to be met with spill-
over from any category or combination thereof.

The Selling Shareholder confirms that the Offered Shares have been held by it for a period of at least one year
prior to the date of filing of this Draft Red Herring Prospectus, in accordance with Regulation 26(6) of the SEBI
ICDR Regulations.

The Equity Shares issued pursuant to this Offer shall be fully paid-up at the time of Allotment, failing which, no
Allotment shall be made.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

Our Company shall comply with such disclosure and accounting norms as may be specified by SEBI from time
to time.

Our Company shall ensure that any transactions in the Equity Shares by the Promoter during the period between
the date of registering the RHP with the RoC and the date of closure of the Offer shall be reported to the Stock

Exchanges within 24 hours of such transactions.

Any oversubscription to the extent of 10% of the Offer can be retained for the purposes of rounding off to the
nearer multiple of minimum allotment lot.
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OBJECTS OF THE OFFER

The objects of the Offer are: (i) to carry out the disinvestment of upto 9,905,157 Equity Shares, including Employee
Reservation Portion, by the Selling Shareholder constituting 10.53% of our Company’s pre-Offer paid up Equity Share
capital our Company; and (ii) to achieve the benefits of listing the Equity Shares on the Stock Exchanges. Our
Company will not receive any proceeds from the Offer and all proceeds shall go to the Selling Shareholder.

Offer related expenses

The total expenses of the Offer are estimated to be approximate Z[®] million. The expenses of the Offer include,
among others, underwriting and management fees, selling commissions, printing and distribution expenses, legal
expenses, statutory advertisement expenses, registrar and depository fees and listing fees.

All Offer related expenses shall be borne by the Selling Shareholder through the DIPAM. However, expenses in
relation to: (i) the filing fees to SEBI; (ii) NSE/ BSE charges for use of software for the book building; (iii) payments
required to be made to Depository or the Depository Participants for transfer of shares to the beneficiaries account;
and (iv) fees payable to Stock Exchange for initial processing, filling and listing of shares shall be payable by BRLMs
but on a reimbursable basis from the Company; and printing and stationery expenses, shall be borne by the BRLMs.
Payments, if any, made by our Company in relation to the Offer shall be on behalf of the Selling Shareholder and such
payments will be reimbursed to our Company.

The estimated Offer expenses are as under:

Sr. Activity Estimated amount*  As a % of total estimated As a % of
No. (R in million) Offer expenses* Offer size*
1. Payment to BRLMs (including [e] [e] [e]
underwriting commission,
brokerage and selling
commission)
2. Commission and processing fees [o] [e] [e]

for SCSBs, brokerage, bidding
charges and selling commission
for Syndicate Members,
Registered Brokers, RTAs and

CDPs**
3. Fees payable to the Registrar to [o] [e] [o]
the Offer
4. Others: [e] [o] [e]
i Other regulatory
expenses
il. Advertising and
marketing for the Offer
iil. Fees payable to Legal
Counsels
iv. Miscellaneous
Total estimated Offer expenses [o] [o] [o]

* To be incorporated in the Prospectus after finalisation of the Olffer Price.
** Shall be finalised prior to the filing of RHP.

Monitoring of Utilization of Funds

As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer.
Accordingly, the requirement of appointment of a monitoring agency is not applicable.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by the Selling Shareholder and our Company in consultation with the BRLMs on
the basis of an assessment of market demand for the Offered Shares through the Book Building Process and on the
basis of the following qualitative and quantitative factors. The face value of the Equity Shares of our Company is X
10 each and the Offer Price is [®] times of the face value at the lower end of the Price Band and [e] times the face
value at the higher end of the Price Band.

Qualitative Factors
Some of the qualitative factors and our strengths which form the basis for the Offer Price are:

Our business operates in diverse sectors covering many countries;

Excellent execution track record through strong operating systems and controls;
Strong financial performance and credit profile;

Visible growth through robust order book and steady execution; and

Qualified and experienced employees and proven management team.

For further details, see “Risk Factors” and “Our Business — Our Competitive Strengths” on pages 20 and 153
respectively.

Quantitative Factors

The information presented below relating to our Company is based on the Restated Consolidated Financial Statements
and Restated Standalone Financial Statements prepared in accordance with Ind AS, the Companies Act, 1956 and the
Companies Act, 2013 and restated in accordance with the SEBI Regulations. For details, see “Financial Statements”
on page 230.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings/Loss per Share (“EPS”), as adjusted for changes in capital

As per our Restated Standalone Financial Statements:

Year/Period ended Basic EPS (in %) Diluted EPS (in %) Weight
March 31, 2017 37.28 37.28 3
March 31, 2016 37.31 37.31 2
March 31, 2015 56.55 56.55 1
Weighted Average 40.50 40.50

Nine months period 17.35 17.35

ended December 31,

2017*

* Not annualized

As per our Restated Consolidated Financial Statements:

Year/Period ended Basic EPS (in %) Diluted EPS (in %) Weight
March 31, 2017 38.82 38.82 3
March 31, 2016 39.72 39.72 2
March 31, 2015 284.42 284.42 1
Weighted Average 80.05 80.05

Nine months period 18.98 18.98

ended December 31,

2017*

* Not annualized
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Notes:

a. The face value of each Equity Share is T 10;

b.  Basic and Diluted earnings per share (EPS) calculations are in accordance with Accounting Standard 20 and
Ind AS 33 notified under the Companies Act, 2013 read together with the Companies (Accounting Standards)
Rules;

¢. Basic earnings per share = Restated profit after tax attributable to equity shareholders for the year / weighted
average number of shares outstanding during the year,

d. Diluted earnings per share = Restated profit after tax attributable to equity shareholders / weighted average

number of diluted shares outstanding during the year;

Weighted Average derived by multiplication of weight with their respective EPS divided by sum of weights.

/- Restated profit after tax without considering other comprehensive income (OCI).

Q

2. Price Earning Ratio (P/E) in relation to the Offer Price of X [e] per Equity Share of the face value of T 10

each.

Particulars As per our Restated As per our Restated
Standalone Financial Consolidated Financial
Statements Statements

P/E ratio based on Basic EPS for the financial year [®] [®]

ended March 31, 2017 at the Floor Price

P/E ratio based on Diluted EPS for the financial [®] [o]

year ended March 31, 2017 at the Floor Price

P/E ratio based on Basic EPS for the financial year [e] [®]

ended March 31, 2017 at the Cap Price

P/E ratio based on Diluted EPS for the financial [®] [®]

year ended March 31, 2017 at the Cap Price

Industry P/E ratio

There are no comparable listed companies in India engaged in the same line of business as the Company, hence
comparison with industry peers are not applicable.

Return on Net worth (“RoNW”)
3. Return on net worth as per Restated Standalone Financial Statements of our Company:

As per our Restated Standalone Financial Statements:

Year/Period ended RoNW (%) Weight
March 31, 2017 9.65 3
March 31, 2016 10.06 2
March 31, 2015 15.96 1
Weighted Average 10.84

Nine months period ended 4.66

December 31, 2017*

* Not annualized

As per our Restated Consolidated Financial Statements:

Year/Period ended RoNW (%) Weight
March 31, 2017 10.08 3
March 31, 2016 10.79 2
March 31, 2015 16.33 1
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Weighted Average 11.36
Nine months period ended 5.09
December 31, 2017*
*Not annualized
Note: Return on Net Worth has been computed as Net Profit after tax (as restated) divided by Net Worth for the

period.

Notes:

i Weighted average = Aggregate of year-wise weighted Net Worth divided by the aggregate of weights i.e.

[(Net Worth x Weight) for each year] / [Total of weights]
ii. Return on Net Worth (%) = Net Profit after Taxation (as restated) divided by Net worth at the end of the

year.
iii. Net worth has been computed as the aggregate of share capital and reserves and surplus (including securities
premium, share option outstanding account, debenture redemption reserve and surplus/ (deficit) of our
Company) and excludes items of other comprehensive income.
iv. Restated profit after tax without considering other comprehensive income (OCI).

4. Minimum Return on Total Net Worth after Offer needed to maintain pre-Offer EPS for the fiscal year
ended March 31, 2017

There will be no change in Net Worth post the Offer as the Offer is by way of the Offer for Sale by the Selling
Shareholder.

5. Net Asset Value (NAV) per Equity Share

NAV Standalone (%) Consolidated ()
As on March 31, 2017 386.18 385.08
As on December 31, 2017 391.54 392.09

There will be no change in NAV post the Offer as the Offer is by way of Offer for Sale by the Selling Shareholder
Offer Price: Z[*] per Equity Share.

Notes:
1. Offer Price per Equity Share will be determined on conclusion of the Book Building Process.
2. Net Asset Value per Equity Share represents Net worth at the end of the year / Total number of equity shares
outstanding at the end of year/ nine month period ended 31.12.2017.
3. Networth has been computed as the aggregate of share capital and reserves and surplus (including securities
premium, share option outstanding account, debenture redemption reserve and surplus/ (deficit) of our
Company) and excludes items of other comprehensive income.

6. Comparison of Accounting Ratios with Listed Industry Peers

There are no comparable listed companies in India engaged in the same line of business as the Company, hence
comparison with industry peers are not applicable.

The Offer Price of X [®] has been determined by the Selling Shareholder and our Company in consultation with the
BRLM:s on the basis of assessment of demand from investors for the Equity Shares through the Book Building Process
and, is justified in view of the above qualitative and quantitative parameters. The Offer Price is [®] times of the face
value of the Equity Shares.

Bidders should read the above mentioned information along with “Risk Factors”, “Our Business”, “Financial
Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
20, 153, 230 and 663 respectively, to have a more informed view. The trading price of the Equity Shares of our
Company could decline due to the factors mentioned in “Risk Factors” and you may lose all or part of your

investments.
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STATEMENT OF TAX BENEFITS
STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS
To,

The Board of Directors
Ircon International Limited
C-4, District Centre, Saket
New Delhi — 110 017

Sub: Proposed initial public offering of equity shares of face value ¥10 each (the “Equity Shares”) of Ircon International
Limited (the “Company” and such an offering, the “Offer”)

We report that the enclosed statement in Annexure A, states the possible direct tax benefits available to the Company and to its
shareholders under the Income-tax Act, 1961 presently in force in India. Several of these benefits are dependent on the Company
or its shareholders fulfilling the conditions prescribed under the relevant provisions of the statute. Hence, the ability of the Company
or its shareholders to derive the stated tax benefits is dependent upon their fulfilling such conditions, which based on business
imperatives the Company faces in the future, the Company may or may not choose to fulfill.

The benefits discussed in the enclosed annexure are not exhaustive. This statement is only intended to provide general information
to the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the individual nature
of the tax consequences and the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to
the specific tax implications arising out of their participation in the Offer. Neither are we suggesting nor advising the investor to
invest money based on this statement.

We do not express any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future; or
i) the conditions prescribed for availing the benefits have been/would be met with.
iii) the revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations and representations obtained from the Company and
on the basis of our understanding of the business activities and operations of the Company.

We also consent to the references to us as “Experts” under section 26 of the Companies Act to the extent of the certification
provided hereunder and included in the draft red herring prospectus, red herring prospectus and prospectus of the Company or in
any other documents in connection with the Offer.

We hereby give consent to include this statement of tax benefits in the draft red herring prospectus, red herring prospectus, the
prospectus and in any other material used in connection with the Offer.

Limitations

Our views expressed in the statement enclosed are based on the facts and assumptions indicated above. Our views are based on the
existing provisions of law and its interpretation, which are subject to change from time to time. We do not assume responsibility to
update the views consequent to such changes. Reliance on the statement is on the express understanding that we do not assume
responsibility towards the investors who may or may not invest in the proposed issue relying on the statement.

This statement has been prepared solely in connection with the offering of Equity shares by the Company under the Securities and
Exchange Board of India (“SEBI”) (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended (the Offerings).,

For KG Somani & Co.
Chartered Accountants
ICAI Firm Registration No.: 006591N

Ashish Kumar Batta
Partner

Membership No: 095597
Place: New Delhi

Date: 20.03.2018
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Annexure — A

Statement of possible direct tax benefits available to the company and to its shareholders

I. SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY
Section 80-1A (1) of the Act

“Where the gross total income of an assessee includes any profits and gains derived by an undertaking or an enterprise
from any business referred to in sub-section (4) (such business being hereinafter referred to as the eligible business),
there shall, in accordance with and subject to the provisions of this section, be allowed, in computing the total income
of the assessee, a deduction of an amount equal to hundred per cent of the profits and gains derived from such business
for ten consecutive assessment years”.

Section 80-IA (4) of the Act
“This section applies to—

(i) any enterprise carrying on the business of (i) developing or (ii) operating and maintaining or (iii) developing,
operating and maintaining any infrastructure facility which fulfils all the following conditions, namely: -

(a) it is owned by a company registered in India or by a consortium of such companies or by an authority or a board
or a corporation or any other body established or constituted under any Central or State Act;

(b) it has entered into an agreement with the Central Government or a State Government or a local authority or any
other statutory body for (i) developing or (ii) operating and maintaining or (iii) developing, operating and maintaining
a new infrastructure facility,

(c) it has started or starts operating and maintaining the infrastructure facility on or after the 1st day of April, 1995.”

However, this section shall apply to any enterprise which starts the development or operation and maintenance of the
infrastructure facility before the 1st day of April, 2017.

However, as per Section 115JB of the Act, the Company shall be required to pay Minimum Alternate Tax (“MAT”)
at the rate of 18.5% (plus applicable surcharge, education cess and secondary & higher education cess) on book profits
as computed under the said Section, irrespective of the tax benefits available under Section 80-IA of the Act.

II. SPECIAL TAX BENEFITS AVAILABLE TO THE SHAREHOLDERS OF THE COMPANY
The shareholders of the Company are not entitled to any special tax benefits under the Act.

Notes:

The above statement of Direct Tax Benefits sets out the possible tax benefits available to the Company and its
shareholders under the current tax laws presently in force in India.

a. This statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences,
the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific
tax implications arising out of their participation in the issue.

b. We have not commented on the taxation aspect under any law for the time being in force, as applicable, of any
country other than India. Each investor is advised to consult its own tax consultant for taxation in any country
other than India.

c. Our views expressed in this statement are based on the facts and assumptions as indicated in the statement. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to time. We
do not assume responsibility to update the views consequent to such changes.
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SECTION IV - ABOUT THE COMPANY
INDUSTRY OVERVIEW

Unless noted otherwise, the information in this section has been extracted or obtained or derived from the “Report
on construction / investment opportunity in Indian Roads and Railways as well as in select overseas countries”
published on March 2018, by CRISIL Research, a division of CRISIL Limited (the “CRISIL Report”). Our Company,
the BRLM and any other person connected with the Issue has not independently verified this information. Industry
sources and publications generally state that the information contained therein has been obtained from sources
believed to be reliable, but their accuracy, completeness and underlying assumptions are not guaranteed and their
reliability cannot be assured. Industry sources and publications are also prepared based on information as of specific
dates and may no longer be current or reflect current trends. Accordingly, investors should not place undue reliance
on, or base their investment decision on this information.

All information contained in the CRISIL Report has been obtained by CRISIL from sources believed by it to be
accurate and reliable. Although reasonable care has been taken by CRISIL to ensure that the information in the
CRISIL Report is true, such information is provided ‘as is’ without any warranty of any kind, and CRISIL in particular,
makes no representation or warranty, express or implied, as to the accuracy, timeliness or completeness of any such
information. All information and estimates contained herein must be construed solely as statements of opinion, and
CRISIL shall not be liable for any losses incurred by users from any use of this publication or its contents. Neither
our Company, nor the BRLMs or any other person connected with the Offer has independently verified this
information. Industry sources and publications generally state that the information contained therein has been
obtained from sources believed to be reliable, but their accuracy, completeness and underlying assumptions are not
guaranteed and their reliability cannot be assured. Industry sources and publications are also prepared based on
information as of specific dates and may no longer be current or reflect current trends. Industry sources and
publications may also base their information on estimates, projections, forecasts and assumptions that may prove to
be incorrect. Accordingly, investors should not place undue reliance on, or base their investment decision on this
information.

Global economy on a rebound

The International Monetary Fund (IMF) in its January 2018 edition of the World Economic Outlook has upgraded its
global growth (Real GDP) forecast to 3.7% for 2017 and 3.9% in 2018, compared with 3.2% in 2016. The IMF has
indicated that the growth has been broad-based, with notable upside in Europe and Asia for the revision. It has also
attributed the upward revision to increased global growth momentum and the expected impact of recently approved
United States tax policy changes. However, the IMF has cited rich asset valuations and very compressed term
premiums, which raises possibility of financial market correction, as the downside to its growth forecast.

Global economy to grow faster in 2018
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Long-term prospects for India’s economic growth healthy despite minor setback in 2017

CRISIL Research believes real GDP growth would rebound to 7.6% in fiscal 2019 from 6.5% this fiscal as the
transitory disruptions from GST implementation would wane and a low base would help. Growth would continue to
be consumption led as interest rates are expected to remain soft and inflation under control. Implementation of seventh
pay commission hikes at the state level would help. Growth would also be mildly supported by public spending (with
a rural focus) in infrastructure, especially roads.

In the months ahead, inflation could see an upside from some bump up in oil prices, and higher household spending
led by (i) implementation of farm loan waiver and (ii) an expected upward revision in salary and allowances of state
government employees. Yet, domestic food inflation is expected to stay low aided by a good monsoon, and this will
play a key role in keeping overall inflation in fiscal 2018 low.

CRISIL expects CPI to average 4% in fiscal 2018 (down from 4.5% in fiscal 2017). Going ahead, if the risks to growth
rise, and inflation undershoots the Monetary Policy Committee’s forecast, then there is a possibility of a rate cut.

Real GDP growth in India (new GDP series)
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Source: CSO, CRISIL Research
Policy measures to drive construction spend, boost private participation

CRISIL Research estimates construction? sector in India at Rs 14.4 trillion during fiscals 2015-2018 which is about
40% higher than construction spends during fiscals 2011-2014, driven by increased investments in Roads followed by
Railways and Urban Infrastructure. In fiscal 2016, the construction spend for India as a % of GDP (current prices)
accounted for about 6.9% (FY 17) compared to other developing countries such as Sri Lanka at 7.4% (provisional) and
Malaysia at 4.7% in 2015.

Over fiscals 2019-2022, CRISIL Research expects the construction sector to increase 54% to Rs 22.2 trillion. Of this
about 93% is contributed by infrastructure investments while the rest is from Industrial. This growth in infrastructure
investments is driven by government initiatives and budgetary support especially in sectors such as Roads, Irrigation,
Urban Infrastructure and Railways. These initiatives include:

e New Metro Rail Policy unveiled in August 2017 which makes PPP a must for obtaining central government
assistance to boost private participation in Metro Rail.

e Awarding national highway projects only after 80-90% of the required land is in possession of the government
from FY 17 to reduce the uncertainty in the projects.

e Launching of schemes to help developers improve cash flow and repay debt, such as rescheduling premiums in
road projects and permitting developers to offload stake in the build-operate-transfer projects initiated in FY'16.

e Increased thrust on financing projects through external funding and private participation in Railway infrastructure
from FY16.

e Financial restructuring of state electricity boards through UDAY, providing room for investments in distribution
network.

e Bharatmala project(under inter-ministerial consultation as of August 2017) which envisages construction of
24,800 km of Roads

e Investment of ~ Rs 350 billion in urban infrastructure in seven states over FY 2015-2020 under the Atal Mission
for rejuvenation and Urban Transformation(AMRUT)

e Convergence of irrigation schemes under the Pradhan Mantri Krishi Sinchayee Yojana (PMKSY) with a spending
target of Rs 500 billion for the period FY 2016-20

e Development of 50 economic corridors as well as 35 multimodal logistics parks and 10 intermodal stations, to
boost transportation related investments under multi-modal logistics and transport policy in 2017.

Roads to enjoy lion's share of construction spend

Road projects augur well for construction players, as nearly all funds (save those used for land acquisition) are
channelized into construction. Moreover, over the years, the private investments have grown close to public
investments due to implementation several models such as BOT-toll, BOT-Annuity, BOT-HAM etc. thereby
contributing the highest share of construction spend at 38%.

2 Considering Roads, irrigation, Urban Infrastructure, Railways, Power, Oil&gas
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Roads, Irrigation, Urban Infrastructure and Railways account for three fourth of the construction
spend
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Note: Urban infrastructure includes mass rapid transit system (MRTS), bus rapid transit system (BRTS), water supply
and sanitation (WSS) projects, smart cities, and related infrastructure development.

E: Estimated; P: Projected
Source: CRISIL Research

Share of railways in construction to rise to 14% over the next 4 years

During fiscals 2015-2018, railways accounted for 11% of the construction sector at Rs 1.6 trillion. Over the next 4
years, the construction opportunity in Railways is expected to double to Rs 3.1 trillion driven by investments by public
as well as private sector especially in Network decongestion, expansion and Safety which account for over half of the
total investments in railways during this period.

Investments in key segments such as new lines, gauge conversion, doubling, track renewals, and electrification will

account for Rs 2.3 trillion (73%) of the construction opportunity during fiscals 2019-2022 with doubling accounting
for the highest share at 31% during this period.

Railway investments to touch Rs 6.8 tn over fiscals 2019-2022

CRISIL Research expects the investments in railway sector to increase by about 77% from Rs 3.9 trillion in fiscals
2015-2018 to Rs 6.8 trillion in fiscals 2019-2022. The growth in investments are driven by

Availability of funding from Life Insurance Corporation (LIC) and Multilateral agencies
Improvement in the pace of approvals
Provision of additional resources such as Rashtriya Rail Sanraksha Kosh (RRSK)

Increase in private sector participation (especially in rolling stock, station redevelopment, connectivity projects, etc.)
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During 2012-13 to 2016-17, the investments in Indian Railways have almost doubled from Rs 572 billion to Rs 1099
billion. Especially, in 2015-16, the investments have jumped by about 52% from Rs 616 billion to Rs 935 billion. This
was led by an increased thrust on raising funds through new channels such as LIC, Multilateral agencies etc.

Investments in Railways
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Note: During FY19, budgetary allocation for Railways stood at Rs 1465 billion
Source: Budget Documents, CRISIL Research
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Split of Investments among railway segments
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Network decongestion and expansion is a Rs 1.4 trillion opportunity

FY19 -22P

Network decongestion incorporates investments in, Gauge Conversion, Doubling and Electrification. CRISIL
Research estimates an outlay of Rs 1.4 trillion (21% of the actual capex) for this segment between fiscals 2019 and

2022 — about 102% jump in allocation compared to the previous four years.
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Sanctioning of new lines has also seen a sharp increase since fiscal 2016 as availability of funds improved. Moreover,
the execution has maintained this pace in fiscal 2017 where actual have exceeded the budgeted target for the year.

The ramp up of new lines was driven by the funding support through joint ventures with various state governments.
Apart from funding, other measures such as speeding up approvals (timeline for approval and tendering has been cut
down from 2-2.5 years to 9-12 months) have also helped increasing the pace of execution.

Investments in doubling to double over the next four years

Doubling projects, which involve laying additional line/s along an existing line to ease traffic constraints and increase
chartered capacity, are seeing sharper focus on commissioning. The buoyancy comes from a sharp increase in the pace
of new sanctions, emphasis on project prioritisation, an assurance of funds from LIC being utilised in addition to Gross
Budgetary Support (GBS).

Spend on doubling to increase significantly
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Source: Railways performance and outcome budget report, CRISIL Research
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The pace of completion of doubling projects is likely to increase to 1,500 km by FY22 from 882 km in fiscal 2017.
Although, the budget has set a target of 1800km in the year, it has been revised down sharply to 945 km during the
revised estimates. Albeit, the pace of execution has been pulled up significantly compared to the period during fiscal
2012-2015.

As a result, we expect spending on doubling projects to almost triple by fiscal 2022 from Rs 91 billion in fiscal 2017

Share of electrification on broad gauge to rise; offers potential for EPC players

As per union budget fiscal 2019, 1646 km of track has been electrified during fiscal 2017, taking the total electrified
track length to 29,645 rkm. Till FY 16, electrification has been extended to 27,999 rkm constituting 42% of the total
rail network and 46.3% of the broad gauge (BG) line.

Over half of total network pending for electrification

Eleclrified, 42%

Unelectrified, 58%

Ason FY16
Source: Indian Railways

Completion for electrification increased from 1,375 km in fiscal 2015 to 1,646 km in fiscal 2017 aided by Life
Insurance Corporation of India infusion. In line with the master plan prepared by Indian Railways, the proposed
physical target for fiscal 2018 has been ramped up to 4,000 rkm. The government’s plan till FY 2020-21 is to touch
electrification pace of 10,500 km every year. The push has been supported by a significant rise in allocations — with
the latest Union Budget revising the targeted spend for fiscal 2018 to Rs 50 billion and proposing an even higher
outlay for fiscal 2019. For scale, the revised outlay for fiscal 2018 is 72% higher than spend in fiscal 2017.

Rising share of electrification on Indian Railways network
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Still, CRISIL believes the ramp-up would be slightly slower as contractors would need some time to scale up. Also
the upward bias to electrification outlook is subject to availability of funds and electric locomotive capacity. We expect
the completion of electrification to average at 4,750 km during FY19-22, taking the total kms electrified to about
19,000 kms compared with 7,418 kms from fiscals 2013 to 2017.

Even the two dedicated freight corridors on which work is currently underway will both be electrified lines.

Electrification spend typically over budget
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Ministry of Railways’ electrification capex for the railway network has increased significantly from Rs 8 billion in
fiscal 2012 to Rs 29 billion in fiscal 2017. This is estimated to surge to Rs 41 billion in fiscal 2018. Over fiscals 2019-
2022, we estimate an average run rate of Rs 78 billion per year over fiscal 2019-2022.

Indian Railways has been slowly but steadily electrifying its routes, as the benefits of electrification
of railway lines are far greater, compared with running with diesel engines. Most importantly, in
India, the cost of electrification is cheaper than running trains with diesel.

Higher speeds and improved throughput - Electrification generates 12-19% of additional line capacity owing to faster
speeds. Hence, to release the line capacity in dense rail corridors, investment in electrification is justified.

Leads to lower carbon footprint

Electrification to drive EPC contracts while rolling stock presents opportunities in manufacturing for private
players

While some proportion of electrification is executed by the Indian railways and various PSUs, a significant share is
outsourced to private players via the EPC mode.
As a result, with the rate of electrification increasing in the near future, the opportunities for private players are

expected to improve proportionally.
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Rs 26 billion potential in manufacturing facilities for rolling stock, more projects proposed under
Jv

With the focus on network expansion and rising rate of electrification, there is expected to be a commensurate increase
in locomotive demand. To balance this demand, the government has envisaged two locomotive plants, both in Bihar,
which have been awarded already through the PPP route. While Alstom has commenced production of its first
locomotive from October, 2017, GE had imported its prototype from US.

Moreover, the railways has also planned to set up a factory for manufacture of EMU/MEMU coaches under JV route.
The selection of the JV partner for the project is currently under process.

Rolling Stock

Plant/ Factory Developer! Partner Estimated cost (Rs billion)
Electric locomotive factory at Madhepura Alstom -
Diesel Locomotive Factor (DLF) at Marhowra GE

Note: The construction of Electric locomotive factory was completed in September 2017
Source: PIB, Industry, CRISIL Research

Indian Railways has adopted various models for strategic partnerships, including those involving tie-ups with
customers and investors (non-government railway or private line; joint venture; customer-funded model) and also pure
PPP models (build, operate and transfer, or BOT, and BOT-annuity). The government has come up with model
concession agreements for each of these models, which define the risk and responsibility balance among stakeholders
involved in a project to increase transparency of the process.

92% of lines are under broad gauge, with rest targeted for conversion in 4-6 years

Conversion from metre gauge to broad gauge is undertaken to ensure seamless movement of traffic on Indian Railways
network. Broad gauge is used for regular trains, while metre gauge and narrow gauge are used for smaller and
unconventional engines and coaches.

As of fiscal 2016, 60,510 rkm are under broad gauge, while the rest are under metre gauge or Narrow gauge.
Considering the network expansion and gauge conversion carried out during fiscal 2017, CRISIL Research estimates

about 92% of the railway network is under broad gauge.

Over fiscals 2019-2022, CRISIL Research expects gauge conversion of about 2,900 tkm over FY19-FY22, indicating
that about ~98% of the network will be on broad gauge by FY22.

Steady completion of average 700-750 km expected in gauge conversion over FY19 - FY22
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This would translate into investments for gauge conversion to the tune of Rs 160 - 165 billion during FY19-22, a 18%
rise over FY15-18E.
Investments in new lines to majorly clear backlog projects

New lines are sanctioned for providing connectivity to regions not adequately connected to the railway network.
Priority has been accorded to clearing the huge backlog of projects, most of which are more than 10 years old and
routes which offer better return. New line projects typically take 2-3 years to commission after land acquisition.
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Steady completions of 500-600 kms targeted from backlog projects
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Indian Railways will be able to take up additional new line projects if State JVs/ PPPs come up in a big way or where
industrial hubs need to be connected.

Investments in Track Renewals to rise with thrust on safety

We estimate investments on track renewals to increase from estimated Rs 238 billion over FY'15-18E to Rs 475 billion
over FY19-22, aided by higher availability of funds for safety through newly introduced Safety fund ‘“Rashtriya Rail
Suraksha Kosh” during FY 18 budget.

On an average, about 4,500 km of track should be renewed annually. However, due to financial constraints, the
achievement on this score has declined over the past six years. This has resulted in a backlog of 5,300 km as of FY 16,
leading to high maintenance and speed restrictions. Thus, the backlog has hindered efforts to increase train speeds,
bloated up maintenance effort and costs, and led to safety failures.

Historically, track renewal has met investment budgets
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IR to provide a construction opportunity of Rs 3.1 trillion over FY19-22
Over the next 4 years, the construction opportunity in Railways is expected to double to 3.1 trillion driven by huge

investments especially in Network decongestion, expansion and Safety which account for about 53% of the total
investments in railways during this period.

Of this, ~73% (Rs 2.3 trillion) of total IR construction spend is expected to be in new lines; gauge conversion;
doubling; track renewals; and electrification; this is a 97% rise in construction opportunity over estimated Rs 1.2
trillion construction opportunity for these segments during fiscals 2015-2018.
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Construction opportunity in major segments of IR
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Among these segments, doubling accounts for the highest share accounting for about 31% of the total construction
spends during fiscals 2019-2022. This is mainly due to increased investments towards doubling, which are expected
to double over the next four years compared to fiscals 2015-2018 due to increase in pace of execution.

Construction intensity is highest for track renewals and gauge conversion at > 90%, whereas for new lines, it is 55-
60%. The difference in construction intensity between track renewals, gauge conversion with new lines is due to the
land acquisition and signalling costs (nil for track renewals and gauge conversion).

For doubling and electrification, the construction intensity is 80-85% for doubling, and 70-75% for electrification as
the land acquisition costs for doubling are negligible and hence signalling and telecommunication investments account
for majority of the non-construction investments.

In case of electrification, investments in substation and other electrical equipment occupies the remaining share of
investments.

Spend on DFC gathers traction, PPP Stretch in DFC, a key monitorable

As part of the plan to boost freight share and revenues, spending on the Eastern and Western Dedicated Freight
Corridor (DFC), on which work is underway, has seen a significant step-up of late. The Eastern DFC covers a route
length of 1856 Km whereas the western DFC covers a route length of 1504 km.

The total project cost for these two DFCs is estimated at Rs 815 billion. Till fiscal 2017, the total investment in DFCs
stood at Rs 317 billion of which Rs 159 billion is towards land acquisition.

Over fiscals 2016-2021, investments to the tune of Rs 682 billion are anticipated in DFCs. Of this, during fiscals 2016-
2017, about Rs 184 billion has been expended leaving an opportunity of Rs 498 billion between fiscals 2018-2021.

In the first phase, two DFCs have been planned:

The eastern stretch, from Dankuni in West Bengal to Ludhiana in Punjab
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The western stretch from Jawaharlal National Port Trust in Mumbai to Dadri in Uttar Pradesh

Status and milestones*®

As per the latest available data from DFCCIL, significant progress has been made on land acquisitions and award of
contracts as on January 2017. As per DFCCIL, 92% of civil contracts have been awarded (EDFC and WDFC), while
it is 82% each for electrical and signalling-and-telecom contracts.

Status of DFC
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In terms of Physical progress, according to a PIB circular about 29% of the project is completed physically as on July
2016.

Rs 101 billion opportunity on eastern DFC alone

The Dankuni-Sonnagar stretch on the eastern DFC has been identified for awarding to private players

DFC
Stretch Estimated cost (Rs billion)
Dankuni-Gomaoh 282
101
Gomoh-Sonnagar 257

Source: Industry, CRISIL Research
The construction cost is estimated to be around 70-80% of the cost of the project.

Future DFCs offer Rs 2,717 billion opportunity

As a part of corridor along Golden Quadrilateral, four more DFCs, spanning 6,700 km, have been planned over the
next 8-10 years. The cost of three of these corridors is estimated at Rs 2,717 billion. The Preliminary Engineering and
Traffic Study (PETS) for three of these corridors has already been completed.
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Dedicated Freight Corridors

Ho of projects Km Estimated cost (Rs billion)
East-West Corridor 2328

Marth- South Corridor 2343 2717
East Coast Caorridar 1114

Source: PIB

New Metro Rail policy to boost private participation

The Ministry of Railways has accorded priority to development of metropolitan rail networks, which include suburban
rail networks in Mumbai, Hyderabad and Chennai, and Kolkata Metro. These cities are seeing some activity aimed at
expansion of the networks.

Among the 14 metropolitan Projects (MTP) planned by Indian Railways, Kochi Metro rail project has been recently
commissioned in June 2017. There has been a significant delay in these projects due to delay in Land acquisition and
clearances. Over the next four years, we anticipate an investment of about Rs 60-65 billion in Metro Rail.

PPP a necessity for Metropolitan Rail projects to access central government funds

The new Metro Rail policy unveiled by the railway minister in August 2017 makes it mandatory for developing
authorities undertaking metropolitan rail projects to opt for one out of the three PPP models outlined by the central
government in order to receive financial assistance from the central government.

The 3 PPP models outlined by the central government are:

1. Cost plus fee contract-Private operator is paid a monthly/annual payment for O&M of system. This can have
a fixed and variable component depending on the quality of service. Operational and revenue risk is borne
by the owner.

2. Gross Cost Contract-Private operator is paid a fixed sum for the duration of the contract. Operator to bear
the O&M risk while the owner bears the revenue risk.

3. Net Cost Contract-Operator collects the complete revenue generated for the services provided. If revenue
generation is below the O&M cost, the owner may agree to compensate.

With the investment in Metropolitan rail projects over the next three years expected to be around Rs 50-60 billion, the
significance of metro projects in the portfolio of infrastructure companies is expected to increase

High speed rail expected to materialise due to low-cost fund tie-up

During fiscals 2016-2020, Indian Railways’ have targeted an investment of Rs 650 billion for the development of high
speed rail (HSR) corridors in India. However, CRISIL Research believes that barely about one third (Rs 190-200
billion) of these investments will bear fruit due to land acquisition hurdles.

The feasibility study of the first HSR between Mumbai-Ahmedabad estimated at Rs 976 billion has concluded. Despite
such a high cost, the project will materialise due to availability of cheaper funds from Japan International Cooperation
Agency (JICA). JICA has agreed to fund 81% of the project cost at an interest rate of 0.1% per annum for 50 years,
with a 15 year moratorium period.

135



During fiscals 2016-2019, the budget has allocated Rs 24.5 billion towards the new special purpose vehicle (SPV) for
HSR - the National High Speed Rail Corporation (NHSRC). Land acquisition and partial funding from Maharashtra
and Gujarat state government towards HSR will be a key monitorable.

Opportunities in PPP unfolding; will help harness private capital

The Ministry of Railways is banking on public private partnerships (PPP) to enlist private sector participation for
achieving its infrastructure modernisation and expansion agenda. To promote this, several facilitating measures have
been rolled out since December 2012, including the framework agreements for different participative models.

Opportunities for participative projects are being explored in several areas

« With ports
FirstiLastmile = With companyfactories/warehouses
connectivity projects = Mines/industrial clusters
Be@mﬁm + Sonnagar-Diankuni Stretch
Opportunities for
e — e e
27 Raolling Stock
= 400 stations have been identified for
_ Station redevelopment
Redevelopment
LogisticParks!
Private Freight
Terminals

Source: CRISIL Research, Industry
The following areas could see more such investments:
Investments in branch lines, or separate lines through BOT or revenue sharing arrangements

Investments in private freight terminals
Station redevelopments on BOT basis

A good part of the opportunity for private players is expected to be in two broad areas: station redevelopment and
first/last mile connectivity.

Station redevelopment: A ~Rs 70 billion window

IR maintains ~8,500 stations developed over the years. Of these, large stations face various issues- congestion due to
incoming/outgoing passengers and visiting relatives who throng platforms and over-head bridges and waiting areas.
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To address this, Indian Railways has now decided to redevelop 400 stations under the PPP model by simplifying
processes for faster redevelopment.

Of these, about 100 stations have been targeted to be redeveloped during fiscals 2016-2020 and 13 have been taken
up till fiscal 2017. Of these, contracts for two stations — Gandhinagar and Habibganj have been awarded and are under
construction.

Apart from this, National Building Construction Corporation (NBCC) has taken up redevelopment of 10 stations at
an estimated cost of Rs 50 billion till fiscal 2020. Together, these stations offer an investment opportunity of Rs 70
billion till fiscal 2020.

First/last-mile connectivity is a Rs 60 billion opportunity for private players

Facilities such as ports, mines and logistics parks need efficient rail connectivity. Therefore, provision of first/last-
mile connectivity to the main railway line needs to be construed as an integral part of the main project.

Such projects involve strategic partnerships with the customers and investors, and would therefore use the non-
government railway (NGR), JV and customer-funded models. The government has sanctioned about 6 port
connectivity projects involving a network addition of 540 km at an estimated cost of Rs 60 billion through private
partnerships.

The owner is required to acquire land, put in investment and build the railway line, which would be declared as non-
government for goods and possibly even passengers. The rules of the Railway Act, 1989 will be applicable. The
infrastructure would be used by Indian Railways against a fee

National Rail Plan 2030 to provide the future Roadmap

In order to provide long term perspective to planning for augmenting the railway network Ministry of Railways have
decided to develop National Rail Plan (NRP 2030) in consultation with all the stakeholders. For this purpose, it has
launched a website of National Rail Plan, 2030 for all stakeholders to give their inputs, as Railways’ planning cannot
be done in isolation.

So far, development of the network was taken up based on numerous individual requests received from various
stakeholders such as state governments, elected representatives, industries, etc. for sanction of railway projects in
different parts of the country. Based on these representations and infrastructural gaps, operational requirements,
bottlenecks strategic requirements, socio-economic considerations and participation by other stakeholders, new
railway projects are sanctioned. However, these projects are sanctioned mostly in isolation and may not necessarily
take a holistic view of the infrastructural needs of the country’s railways.

Currently, IR doesn’t have a long-term integrated plan. Surveys are initially done as per demands of public
representatives and then some of these lines are later sanctioned. IR intends to reverse the process. It plans on
developing a network plan first and then conducting surveys. The network plan shall take into account connectivity to
backward region, congestion in the existing network and futuristic development of industrial corridors. Removal of
deficits in existing network are to be planned given huge regional imbalances.

To take a holistic approach, a beginning was made in 2014 when 24 clusters were identified and the removal process
of their bottlenecks was initiated on a corridor basis. Projects were sanctioned to decongest the network and its work
has started.

To take this process to next level, NRP 2030 has been envisaged which shall not only take care of existing corridors
but also the identification and development of new corridors & connections. This will facilitate easy movement of
freight and passengers, and access to resources and services with reliability, safety and convenience to secure an
environmentally efficient and long-term sustainable rail transport.

Objectives of NRP study
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The overall objective of the study is to prepare a comprehensive strategy and master plan for the rail sector in India
which will:

e Facilitate easy movement of freight and passengers, and access to resources and services with reliability, safety
and convenience to secure an environmentally efficient and long-term sustainable rail transport system,;

e Stimulate economic growth by way of creating required rail infrastructure in conjunction with other modes of
transport;

e Promote social integration and stability, and be responsive to local, national, regional and international demands
and/or any socioeconomic growth strategy;

e Provide a prioritised rail transport investment plan and implementation schedule for the whole country as well as
specific national and regional spatial development corridors;

e Draw out a plan for Trans-Asian Rail network;
e  Meet the strategic requirement along international border, and
e To build an economically competitive rail transport system.

NRP 2030 roadmap
The NRP 2030 envisages:

e Identification of various traffic originating and terminating points including upcoming power plants, new coal
mines, ports, industrial hubs, smart cities etc.

e Identification of missing links in the existing rail network to provide alternative routes parallel to congested
routes.

e Need for new lines to connect infrastructure-deficient areas including naxal-affected territories.
e Need for third or fourth line and future provision of new DFC corridors.

e Integrated planning of high-speed rail network in the country, keeping in view the time of point-to-point travel of
about six hours.

Snapshot of construction players in Railways#

Nagarjuna
Kalindee Rail | IRCON Construction
Company Name ARSS Infrastructure Nirman Limited* International Company
(consolidated)
Bridges Automation Bridges and Stations | Buildings,  Roads,
Irrigation
Key Segments Laying of rails Laying of rails Coach Factories
Gauge  conversion,
S&T, Electrification | S&T S&T, Electrification | poubling and Sidings
Operating Income (INR | ¢ 34, 3727 30,364 86,916
million)
Operating Margins (%) | (27.9) (5.6) 7.5 8
Net Margins (%) (39.4) (14.5) 12.2 0.1
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RoCE (%) (12.6) (5.5) 219 9.1

Gearing (times) 46.7 2.4 0 0.7
Interest Coverage
(times) 2.7 (0.5) 3.6 1.5

Note: #Financials have been reclassified as per CRISIL standards
*financials for fiscal 2016 rest are for fiscal 2017
Source: Company reports, CRISIL Research

Momentum in road infrastructure investments to continue
India has the second largest road network in the world

India has the second-largest road network in the world, aggregating 5.5 million km in FY17. Roads are the most
common mode of transportation and account for about 86% of passenger traffic and close to 65% of freight traffic.

Road network in India as in fiscal 2017

Road network Length (km) Percentage of total Connectivity to
Length Traffic
Union capital, state capitals, major ports, foreign
. . 1 1.71 .
National highway 03,933 7 40% highways
2.65 Major centres within the states, national
. 161,487 .
State highway highways
60% Major and other district roads, rural roads -
5,820,744 95.64 production centres, markets, highways, railway
Other roads stations
Total 6,086,164 100.00

Source: MoRTH, CRISIL Research
Budgetary spending in Roads doubles from fiscal 2015 to 2017

During fiscal 2017, the central budgetary allocation (National Highways and PMGSY) almost doubled to Rs 702
billion compared to Rs 350 billion in 2014-15. The growth in budgetary allocation has reflected in the awarding and
execution in the road projects as most of the projects are allocated under Engineering Procurement and Construction
(EPC) and Hybrid Annuity Model (HAM).
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Budgetary allocation for roads on a rise
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Budgetary support and Private investments boost Road infrastructure

Total investments in Road infrastructure grew at a CAGR of 12% during FY13 to FY18 driven by investments in
National Highways and Rural Roads.

Investment in roads (NH, State Roads and Rural Roads) grew at a fast pace
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Investments in National Highways to rise 2.5 times in next 4 years

Between fiscals 2019 and 2022, CRISIL Research expects investment of Rs ~3.7 trillion, up 2.5 times compared with
the past four years driven by increased private participation. Notably, the government will continue to account for
more than half of the investments, and, hence, NHAI's ability to fund this proportion by raising debt externally is a
monitorable.

Over the next four years, the share of private investments is expected to rise to 39% from 35% during the past four
years driven entry of new players and improvement in financials.

National highways: Estimated investments

Rs 3.7 triillion

Rs 1.5 triillion

FY15-FY18E FY19-22P

mPublic = Private

Source: CRISIL Research

The pace of activity in highways has quickened since fiscal 2016, on the back of sustained government thrust and
policy changes. In fiscal 2017, total projects awarded by NHAI amounted to 4,337 km. This is short of the awarding
achieved in the previous fiscal, as financing institutions exercised caution towards the shift in the PPP model from
EPC to HAM.

However, as the HAM model achieves greater acceptance due to low revenue risk on the developers, we expect the
momentum in the highways sector to accelerate in fiscal 2018 and NHAI awarding to cross 5,000 kilometres driven

by:

Completion of the remaining length of the National Highway Development Programme (NHDP) programme
New projects such as Bharat Mala

Upgradation of state highways to national highway

EPC & HAM model to support pick up in awarding of National Highway projects in FY18

NHALI awarded projects of ~4,350 km in fiscal 2016, a rise of 40% on-year. However, awarding in fiscal 2017 fell to
4,337 km. CRISIL Research expects the awarding to increase moderately and reach 5,280 km in fiscal 2018 owing to
uptake in acceptance for the HAM model from developers as well as financers, thus resulting in easier financial
closure.
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NHAI awarding is expected to rise over the next three years (km)
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Since 2013-14, 60 of the projects have been allocated under EPC mode, this had supported execution during fiscal
2015-2018. Additionally, new players entering HAM model, and pick-up of stalled projects also helped the execution
pace in fiscal 2017.During fiscal 2017, awarding under HAM model accounted for about 57% compared to 8% in
2015-16. This is expected to rise further to 60% in fiscal 2018 driven by better off-take.

NHAI awarding trend: Significant change in past few years
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Source: NHAI, CRISIL Research

BOT projects typically start with a lag of about 8-12 months after being awarded, as players take more time to achieve
financial closure. On the other hand, EPC projects start within 2-4 months.

Policy reforms, budgetary support to aid faster execution

In the past two years, the government and the NHAI have implemented policies such as fast-tracking environmental

clearance, de-linking forest and environment clearances, increasing the limit on sand mining, and enabling online
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filing to obtain clearances to construct rail over bridges and underbridges. On its part, the NHAI has, since the last
two years, tried to ensure that at least 80% of the land is in possession when projects are awarded.

National Highway execution picks up pace in FY17 and FY18 (km)
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Worries linked to land acquisition reduce

CRISIL Research carried out an analysis of 40 tenders floated by NHAI since 2015. The analysis revealed that a
significant portion of land was already in advanced stages of acquisition at the time of tendering the projects.

Land acquisition follows the National Highways Act of 1956. Interaction with various stakeholders revealed that
considerable progress in land acquisition, i.e. competed the 3(D) and 3(G) stages of NH Act, 1956, and gives
developers and lenders sufficient comfort about a project.

State Roads account for a major share in Road Infrastructure investments

State roads (which include highways, major district roads, and rural roads that do not enter the purview of the Pradhan
Mantri Gram Sadak Yojana, or PMGSY) comprise ~20% of the country's total road network and handle ~40% of road
traffic.

CRISIL Research estimates, a total investment of Rs 3.9 trillion was made in state roads between fiscals 2013-2018.
Currently, 12-15% of the total investments in state road projects is channeled through the public private partnership
(PPP) route. This proportion is expected to remain largely range bound over fiscals 2019-2022, however with a slight
upward bias as few states start exploring different PPP models like HAM to improve private investments.
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Investments in State roads to rise at a moderate pace
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Higher budgetary allocation in major states to drive investment in state roads

Propelled by higher budgetary allocations by state governments, investment in state roads is expected to grow steadily
at a compounded annual growth rate (CAGR) of ~9% between fiscals 2018-2022. Investments had grown at a higher
15% CAGR during the preceding four years, mainly due to the low base effect.

Public funding to drive investment in Rural Roads

Rural roads fall under the jurisdiction Pradhan Mantri Gram Sadak Yojana (PMGSY), introduced in 2000. The
investments in the scheme have picked up pace during the past four years i.e. fiscals 2015-2018 due to increase in

budgetary allocation, during which the investments in rural roads are estimated to have increased at a CAGR of 24%.

CRISIL Research expects investment in PMGSY to increase by 1.6 times from fiscals 2019 to 2022, compared with
the preceding four years, as the central government aims to achieve targets three years ahead of schedule.

To speed up implementation, the Centre increased allocation to the PMGSY by 12% to Rs 190 billion in fiscal 2019.
As of January 2018, about 57% of the targeted road length for fiscal 2018 under PMGSY has been constructed. Earlier
in fiscal 2017, the government has constructed about 47,447 km compared to a target 48,812 km, achieving 97% of
the planned target.

Investment in Rural roads to rise
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Road investments under PPP to rise driven by HAM model
Public-private partnership (PPP) is an arrangement between a government/ statutory entity/ government-owned entity
and a private sector entity for the provision of public assets and/or public services, through investments being made

and/or management being undertaken by the private sector entity, for a specified period of time.

For broad-based and sustainable growth, the government recognises the need to engage with the private sector through
a PPP framework, to achieve the following objectives:

Harness private sector efficiencies in asset creation, maintenance and service delivery.

Focus on life-cycle approach for development of a project, involving asset creation and maintenance over its life-
cycle.

Create opportunities to bring in innovation and technological improvements.
Over the past few years, several PPP models have been adopted such as BOT-Toll, BOT-Annuity etc. HAM has been
introduced by the government effective 2016, to increase the pace of execution by reducing the traffic risk for the

player. A brief profile of few operational models are explained below

Types of PPP projects

Type of Description Development Financing Traffic risk Net cash Revenue for Concession Award
Project Risk Risk and accrual of outflow for private Period criteria
toll fee the party
collection government
BOT Private Concessionaire Concessionaire Concessionaire No Toll Around 20- Highest
(TOLL) Party builds 25 years for revenue
road, NHAI sharing
undertakes bid
O&M and

collects toll
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(Annulty)

BOT

(HAM)

EPC

OMT

Private
Party builds
road,
undertakes
O&M and
collects
annuity
from  the
granting
authority

Private
Party builds
road,
undertakes
O&M. Gets
40% of
payment
during
construction
and 60% as
annuity

Private
Party builds
road, money
is spent by
the
government

Private
Party
collects toll
and
undertakes
0&M

Concessionaire Concessionaire Authority

Concessionaire Concessionaire Authority

S, net Annuity Around 20- Lowest
payment to Payments 25 years for Annuity
be made is NHAI
the
difference
between the
toll
collection
and the
annuity
payable

40% during Construction Around 20 Lowest

construction grant plus years project
and 60% as annuity cost plus
semi-annual payments O0&M
annuity, net cost
of toll
collected
Concessionaire Authority Authority Yes Contract Not Lowest
Amount required Tariff
requested
No Concessionaire Concessionaire No Toll Around 9 Highest
development years  for % of toll
except in case NHAI revenues
of paved projects or
shoulders highest
premium
per year
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Tolling  Private Concessionaire Concessionaire No Around 1 Highest
party pays development year for revenue
the NHAI sharing
estimated projects bid
toll upfront
to the
authority
and collects
the toll
during
concession
period

TOT Private Authority(In ~ Concessionaire Concessionaire Yes Toll 30 years Highest
party pays case upfront
the upgradation of payment

estimated  lanes is taken
toll upfront up during the
to the concession
authority,  period)
undertakes

O&M and

collects the

toll  during

concession

period

Note: Development risk refers to construction risk in developing a road project;

Source: CRISIL Research, NHAI

Since January 2016, several policy changes have taken place in the roads sector. These include, Premium
Rescheduling, Amendments to BOT MCA, Introduction of HAM model etc.

Introduction of Hybrid Annuity Model

As developers stay shy of the BOT projects due to revenue and traffic risks, the HAM model has significant advantages
that encouraged developers to put in their funds into road projects as

e Pre decided annuity payments eliminate traffic risk
e 40% of Cost funded by Authority, lesser equity requirement by developers

e 10% of Total project Cost as mobilization advance to ease working capital requirments.
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However, HAM will put the developers on a tighter leash as

e Financial closure to occur within 150 days of date of agreement in HAM, as opposed to 180 days in BOT
Toll

e If Commercial operation date (COD) not achieved within 90 days from schedule, then damages of 0.2% of
Performance security per day as opposed to only 0.1% in BOT toll

e If COD doesn’t happen within 270 days from date of schedule, project gets terminated. No such mention in
BOT toll

e 15 days provided to replenish Performance security in HAM as compared to 30 days in BOT Toll

Arbitration

As per the policy, in case where road contractors have won the case and the judgement is being challenged in the
higher court by the NHAI then the road contractor can produce a bank guarantee against which NHAI will make the
settlement payment.

As per CCEA release in 2016, an estimated Rs. 70,000 crores is tied up in arbitration. Moreover, average settlement
time for claims is estimated at more than seven years. This has resulted in a financial stress for Road infrastructure
companies. As per the policy, 75% of the arbitration claim is paid by NHAI against a bank guarantee improving the
cash position of the companies.

Premium rescheduling:

In March 2014 premium rescheduling was announced for projects with delays or lower than expected traffic were
allowed. As per this policy, Premium payments were deferred for 3-4 years. This helped players to manage cash flow
mismatches especially at a time when loans tenors were significantly lower than project life thus resulting in cash flow
issues. It also helped specifically for aggressively bid projects where premium payments amounted for a very large
portion of the total cost. This was later added as an amendment in BOT Model Concession Agreement (MCA) by
allowing delay in premium payments for the first three years.

Amendments to BOT MCA:

Among the amendments made for BOT, allowing back ending of premium payments is the most significant
amendment as it improves the financial position of the companies during the first 3 years.

Another significant amendment is the one pertaining to deemed termination i.e. if appointed date does not happen
within one year of agreement date, then the project is deemed terminated. A huge plus is that it will help eliminate
stuck projects facilitating re awarding.

Overview of Key Schemes under implementation in Roads
National Highway Development Programme

The NHDP, which is being implemented in seven phases, encompasses building, upgradation, rehabilitation and
broadening of national highways. The programme is executed by NHAI in coordination with the public works
department of various states. NHAI also collaborates with the Border Roads Organization to develop certain stretches.

As of March 2017, ~57% of the 46,200 km roads under NHDP were completed, ~23% were being constructed /
upgraded, with the remainder yet to be awarded.
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NHDP phase-wise status

SARDP- Bharat

SCHEME NHDP-1 NHDP-IIl NHDP-lIl NHDP-IV NHDP-V NHDP-VI NHDP-VII NE BRT NH(O) Mala Total
Total length (Km) 7117 11101 11878 13562 5705 1249 705 m 3448 | 4028 20444 | 79348
Length
0 125 3357 3589 1926 63 7 61 0 0 0 1018
completed (Km)
Achievement in 2 41 o4 0 7 0 0 54
last month
| ) length (Km) 1642 5686 8929 3359 217 244 62 188 20326
mplementati
on
No.of Projects 0 57 73 107 34 0 8 1 0 3 0 293
Length (Km) 0
LOA issued
No.of Projects 0 0 0 0 0 0 0 0 0 0 0 0
Length (Km) 1286 1540 2546 1289 771 457 3448 | 3795 20444 | 35575
Balance of
award (Km) X
No.of Projects 0 36 23 45 7 5 0 0 23 45 316 520
Completion
from April 1 Length (Km) - - - - - - - - - - - 1993
2017-Jan 2018
Expenditure During Current FY B 60 73 34 1 2 1 - - - 300
(Rs. billion) ]
Till date 79 365 218 218 39 1 8 - - - 1027

Notes: NHDP - Il include NSEW -II, Port connectivity and others
Numbers have been rounded off to the nearest decimal
Source: NHAI, MORTH

Phase I: Execution almost complete

Phase I, which was approved by the Cabinet Committee on Economic Affairs in December 2000, is almost complete.
The phase comprised the Golden Quadrilateral project that connects the four metros - Delhi, Mumbai, Chennai and
Kolkata - and port-connectivity projects - Haldia, Paradip, Visakhapatnam, Chennai, Ennore, Tuticorin, Kochi, New
Mangalore, Mormugao, Jawaharlal Nehru Port Trust and Kandla - from the east coast to the west coast and to the
Golden Quadrilateral and other stretches. Most projects in Phase I were awarded on a cash-contract basis.

Phase I1: Majority of road projects awarded

Most contracts in Phase II, which comprises the north-south and east-west corridors and covers 6,647 km, have been
awarded. In this phase, most projects have been executed on a cash-contract basis. As of March 2017, about 274km
of projects were yet to be awarded. About 300km of road length is under construction. Thus, this phase is expected to
be completed by 2020-21.

Phase III: Awarding and implementation in full swing

This phase involves four-laning of two-lane roads connecting state capitals and important places to Phase I and II of
the NHDP. The criteria for identification of the stretches under this phase are:

e High-density traffic corridors not included in Phases I and II
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e Connectivity of state capitals with NHDP (Phases I and II)
e Connecting centres of tourism and places of economic importance

The government plans to implement most projects under this phase through the BOT-toll model. Less-viable projects
will be awarded under the BOT-annuity model, while the least-viable stretches will be awarded as cash contracts.
However, in 2016-17, some of the projects have been awarded under Hybrid Annuity Model (HAM). CRISIL
Research projects that implementing this phase is expected to require an investment of Rs 610 billion over 2017-18 to
2021-22.

Phase I'V: Will dominate awarding in 2017-18

This phase entails the construction of paved shoulders on two-lane national highways and four-laning of some
stretches. The total length under this phase is 20,000 km. However, under the NHAI, the total length is 13,561 km.
Most projects under this phase are expected to be awarded on EPC and HAM basis, as traffic volume is low, and, thus,
are less attractive than Phases III and V. Therefore, if these projects were to be bid out on the BOT model, developer
interest would be low. Implementation of this phase is expected to require an investment of ~Rs 1128 billion from
fiscal 2019 to 2022, according to CRISIL Research.

Phase V: Attractive stretches with high traffic density

This phase involves conversion of four-lane national highways, comprising the Golden Quadrilateral and other high-
density stretches, into six lanes. The total length of this phase is 6,500 km. The government had planned the
implementation of all projects under this phase via the BOT-toll model, as the traffic volume on these stretches is
attractive for private players. Moreover, the concessionaire will be allowed to collect toll on the existing four-lane
highways from the appointed date, which will result in cash inflows even before the construction of the additional two
lanes commences.

However, due to the inability of road players to fund BOT projects, many of these projects were awarded on a HAM
basis in 2016-17, where developers have to arrange for only 60% of the funds. Implementation of this phase is
estimated to require Rs 97 billion over 2017-18 to 2019-20.

Phase VI: Awarding finally underway

About 1,000 km of Greenfield expressway projects have been planned for development via BOT and HAM modes.
Delhi-Meerut is the first expressway under this phase, which was awarded under three packages in FY 16 and FY'17,
while Mumbai-Vadodara is the second expressway. As of November 2017, tenders have been floated under various
packages for construction of this expressway, and they are expected to be awarded by December 2017.We believe
implementation of this phase will require investment of ~Rs 236 billion over FY'18 to FY22.

Phase VII: Delay expected to continue

This phase includes construction of ring roads, flyovers and bypasses on select stretches of national highways. Of the
total 700 km under this phase, 120 km have been awarded so far.

Bharat Mala programme:

Bharatmala is a proposed umbrella scheme, for the development of state roads along coastal/border areas, including
connectivity of non-major ports, economic corridors, national corridors efficiency movement etc.

As of October 2017, DPRs for about 16,000 km of road stretches are under various stages of preparation and land
acquisition for the programme has also begun. The government has estimated an outlay of Rs. 6.9 trillion for the
programme up to FY22, including investments for balance NHDP work as well as other programmes run by the central
govt such as Specially Accelerated Road Development Program — North East (SARDP-NE), Left Wing Extremism
(LWE) region development program etc. It will be a completely centrally sponsored scheme, which will be funded
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from the existing NHAI and ministry sources, along with the new toll-operate-transfer model, market borrowings and
private funds.

Other developing countries also offer potential for construction industry

A few countries such as Sri Lanka, Bangladesh, Malaysia, Algeria and South Africa also offer avenues for Indian
construction companies to expand their foot print due to their increased construction spends as a % of GDP (current
prices).

In case of Sri Lanka, construction contributed about 7.4% of the GDP (Current prices) in 2015 while it is about 7.3%
in 2015-16 for Bangladesh.

Similarly, Malaysia’s construction spend stood at 4.7%, Algeria’s construction spend was at 11.5% in 2015 and South
Africa’s construction spend was steady at 3.5% (constant prices).

Sri Lanka and Bangladesh to offer opportunity in Railways as well

In case of Sri Lanka and Bangladesh, long term plans by respective railways reveals investment to the tune of LKR
289 billion and Tk 2.34 trillion respectively.

For Sri Lankan Railway, only improvement of existing railway network and construction of new railway lines offer
significant amount of construction potential, as the projects under these segments involve construction of bridges,
laying of tracks, strengthening of tracks, Electrification, track renewals among others

Split of railway investments across segments for Srilankan Railways

LKR billion
180 164
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100 82
80
60
40 23 20
20
0 i L]
Upgrading and Improvement of  Construction of new Upgrading signaling

Purchasing Rolling existing railway railway lines system
Stock network

Source: Srilankan Railways, CRISIL Research

In case of Bangladesh, Rehabilitation and construction of tracks, bridges, electrification etc. and Buildings &
Workshops provide construction potential. While Signaling and others segment incorporates investment towards
training, signaling etc.

Split of railway investments across segments for Bangladesh Railways
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OUR BUSINESS

Some of the information contained in the following discussion, including information with respect to our plans and
strategies, contain forward-looking statements that involve risks and uncertainties. You should read the section titled
“Forward-Looking Statements” on page 18 for a discussion of the risks and uncertainties related to those statements
and also the sections titled “Risk Factors” on page 20, “Financial Statements” on page 230 and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on page 663 for a discussion on certain
factors that may affect our business, financial condition or results of operations. Our financial year ends on March
31 of each year, so all references to a particular financial year/ Fiscal are to the twelve months period ended March
31 of that year.

Unless otherwise indicated, financial information included herein is based on our Restated Consolidated Financial
Statements included in this Draft Red Herring Prospectus.

Overview

We are an integrated Indian engineering and construction company, specializing in major infrastructure projects,
including, railways, highways, bridges, flyovers, tunnels, aircraft maintenance hangars, runways, EHV sub-stations,
electrical and mechanical works, commercial and residential properties, development of industrial areas, and other
infrastructure activities. We provide EPC services on a fixed-sum turnkey basis as well as on an item-rate basis for
various infrastructure projects. We also execute on build, operate and transfer mode in various projects in order to
meet the requirements of our bids. In 2016, we were ranked number 248 in the list of the top 250 international
contractors by Engineering News Record (ENR) of the United States. We are headquartered in Saket, New Delhi and
have 26 project offices and five regional offices to support and manage our business operations throughout India and
five overseas project offices in Sri Lanka, Bangladesh, Malaysia, South Africa and Algeria to provide onsite support
overseas. Our reputation for quality, commitment and consistency in terms of performance, as well as our local,
regional and international presence, have allowed us to service the growing infrastructure needs throughout India. Our
Order Book as of a particular date comprises of the anticipated revenues from uncompleted portions of existing
contracts (signed contracts for which all pre-conditions to entry have been met, including letters of intent issued by
the client). As of December 31, 2017, we had an Order Book of 223,871.7 million.

Since we commenced operations in 1976, we have serviced a diverse range of infrastructure and construction projects,
and while our primary focus and strength are still deeply rooted in the railway sector, we have since diversified
progressively into other transport and infrastructure segments, such as, highway and road construction, and expanded
our geographical coverage to many countries around the world. In addition, although our largest shareholder is the
Ministry of Railways, we continue to carry on businesses as a legal entity separate from the Government of India, and
remain an independent commercial enterprise which is legally, functionally, and financially autonomous from the
Government of India, operating under the Companies Act of India and other applicable laws.

We have rich experience in executing major construction and infrastructure projects, both internationally and
domestically. The scope of our services for such projects primarily includes design and engineering of the project,
procurement of equipment and packages, project management, and commissioning. While we execute majority of our
projects independently, we also form project specific joint ventures and consortiums with other infrastructure and
construction companies, in particular, when a project requires us or our partners to meet specific eligibility
requirements in relation to certain large projects, including requirements of particular types of experience and financial
resources. Our human resources and fleet of equipment, along with our engineering skills and capabilities, enable us
to undertake a wide variety of construction projects that involve varying degrees of complexity. Our work force, as of
January 31, 2018, consisted of 1,175 full-time employees on a stand-alone basis, which we believe, together with our
debt-free financial profile and comfortable liquidity position, positions us well to win mandates for a growing number
of large-scale projects.

We have been ISO 90001-2008 certified for quality management systems since 1994 by TUV Suddeutschl and Private
Limited (TUV) for design, development, engineering, procurement and construction of projects. As part of our drive
to maintain growth while being committed to corporate social responsibility, we also received ISO 14001-2004 in
2011, specifically for our effort in setting up our environment management system (EMS). To that end, we nominate
environment officers at all of our Indian projects to monitor EMS to comply with the environmental laws and monitor
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air quality. Further, as we often operate in difficult terrains and disturbed regions, the well-being and safety of our
work force are a principal concern. In this regard, we are OHSAS-BS 18001-2007 certified for our occupational health
and safety management system. We have also received several awards, including Dun and Bradstreet Infra Awards
2016 in Construction and Infrastructure Development (Railways), CIDC Vishwakarma Award 2016, and the India
Pride Award 2015-2016.

Our consolidated total revenues for Fiscal Year 2017, Fiscal Year 2016 and Fiscal Year 2015 were ¥33,013.48 million,
%29,086.37 million and ¥32,325.05 million, respectively. Our profit after tax (excluding OCI) for Fiscal Year 2017,
Fiscal Year 2016 and Fiscal Year 2015 were 33,841.84 million, ¥3,931.08 million and %5,630.31 million respectively.
For the nine-month period ended December 31, 2017, our total revenues and profit after tax were 325,912.26 million
and %1,876.51 million, respectively.

Our Business Operations
Our core operations are (i) construction and (ii) infrastructure development.
Construction Business

In our railway construction business, we are a turnkey construction company that specializes in new railway lines,
rehabilitation/conversion of existing lines, station buildings and facilities, bridges, tunnels, signaling and
telecommunication, and railway electrification. Projects are usually awarded to us directly or where applicable, the
Ministry of Railways awards projects to us indirectly through nomination.

As of December 31, 2017, we were undertaking a total of 35 railway projects in three countries internationally and in
14 states in India, with an aggregate length of 1,569.62 km. Our Order Book for these ongoing projects amounted to
%190,263.7 million as of December 31, 2017, accounting for 84.99% of our total Order Book. Revenue from railway
projects accounted for 90.78%, 77.12%, 68.26% and 71.25% of our total revenue from operation for Fiscal Year 2015,
Fiscal Year 2016 and Fiscal Year 2017 and the nine-month period ended December 31, 2017, respectively.

For over 20 years we have engaged in construction of highways and roads in accordance with international standards,
both in India and abroad. With the Government of India proposing to increase spending in this sector, including its
focus on connectivity of secondary cities, ports and various regions, we constantly look for new business opportunities
in this sector with the aim of taking advantage of various initiatives by the Government of India. In this sector, we
recorded revenue of 32,278.16 million, 22,373.16 million, 35,892.94 million and %5,522.15 million for Fiscal Year
2015, Fiscal Year 2016 and Fiscal Year 2017 and the nine-month period ended December 31, 2017, respectively. As
of December 31, 2017, we were undertaking five road projects, in the aggregate for India and abroad. Our Order Book
for these projects amounted to 315,585.6 million as of December 31, 2017, accounting for 6.96% of our total Order
Book.

In our electrical business, we carry out railway electrification and railway siding as turnkey projects. We also leverage
our in-house design capacity to carry out projects on EPC basis. As part of the Government's effort to modernize train
stations and improve connectivity throughout the country, our capability in this sector has presented new business
opportunities. In this sector, we recognized revenue of X137.67 million, %1,986.85 million, %2,533.15 million and
%445.09 million for Fiscal Year 2015, Fiscal Year 2016, Fiscal Year 2017 and the nine-month period ended December
31,2017, respectively. As of December 31, 2017, we were undertaking six electrification projects, in India and abroad.
Our Order Book for these projects amounted to 312,102 million as of December 31, 2017, accounting for 5.41% of
our total Order Book.

In our building and other business, we recognized revenue of X 208.28 million, 692.25 million, ¥786.27 million and
%279.11 million for Fiscal Year 2015, Fiscal Year 2016, Fiscal Year 2017 and the nine-month period ended December
31,2017, respectively. As of December 31, 2017, we were undertaking three building and other projects, in India and
abroad. Our Order Book for these projects amounted to ¥5,920.4 million as of December 31, 2017, accounting for
2.64% of our total Order Book.

Aggregate revenue from our construction business amounted to 329,539 million, 324,185.11 million, 329,947.99
million and 323,532 million, accounting for 99.63%, 97.48%, 98.58% and 97%, for Fiscal Year 2015, Fiscal Year
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2016, Fiscal Year 2017 and the nine-month period ended December 31, 2017, respectively, of our total operating
revenue for these periods.

Infrastructure Development Business

In our infrastructure development business, we develop and maintain railways and roads on a BOT basis. As of
December 31, 2017, we had one completed road project of 115 km in India. We operate this completed project on a
toll basis where profit is realized largely by toll collection during the concession period. We expect to complete two
more BOT (toll) projects in Fiscal Year 2018 where we will start realizing toll revenues. To drive development in less
connected areas, the Government of India has adopted "hybrid annuity" mode, where the Government of India shares
a portion of the total project costs, thereby freeing up developers' capital tied-up in one project for investment
elsewhere. We have one project under implementation on a hybrid annuity basis where a fixed amount of the project
will be paid after the project starts commercial operations. For hybrid annuity projects, income is assured to the extent
of the annuities collected during a year under the relevant concessions, apart from receiving construction support
during the construction period, which reduces the risk of income fluctuations resulting from traffic pattern changes.
However, in some road segments with less than adequate toll paying traffic, the Government of India may provide
partial support in the form of viability gap funding. .

We have currently placed strategic focus on executing projects under the EPC, DBFOT and hybrid annuity modes, as
there has been an increase in high value projects being bid using these modes of project execution. With our capability
in large turnkey projects, this development provides good opportunity for us to secure large-size projects in the
railways and highways sectors.

Corporate Structure

Ircon International Limited

SUBSIDIARIES JOINT VENTURES
Development of MFC's for Railways Development of existing and new ellanflaay st
Ircon Infrastructure & S i % 50% Development o
e R 100% and Services in areas other than . railway stations e
Services Limited Corporation Limited
Railways
BOT Rosd Project Ircon-Soma Tollway |

Private Limited

) ) | Development of coal connectivity
100% BOT_RDEd [_’”’IECtrB'kE"” =Phalodi | corridori.e. East Corridor in the 26%
section, Rajasthan State of Chhattisgarh

Chhattisgarh East
Railway Limited

Ircon PB Tollway
Limited

Development of coal connectivity
corridor i.e. East West Corridor in 26%
the State of Chhattisgarh

Chhattisgarh East—
West Railway Limited

Development of rail corridor for

Ircon Shivpuri Guna BOT Road Project, Shivpuri - Guna Mahanadi Coal Railway

i 100% evacuation of coal in the state of il -
- Tollway Limited section, Madhya Pradesh. Odisha Limited
Develop.mem of ra.il corridor for Sharkheesd Contral
evacuation of ceal in the state of 2 = =
et Railway Limited
Ircon Davanagere i Six Laning Road Project on Hybrid i, constict operateand Bastar Rallway Privatte
"~ Haveri Highway Limited Annuity Model maintain Rowghatto Jagdalpurnew 26% Limited

rail ling, in the State of Chhattisgarh

Competitive Strengths
Our construction business operates in diverse sectors covering many countries

Since incorporation, we have diversified into various infrastructure sectors and we are now an established player in
the field of railways and highways construction. We also cater to our customers' needs in many other areas such as
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construction of commercial and residential complexes, power transmission lines, industrial lighting, bridge/fly-overs,
tunnels, commercial, residential and retail properties, electrical and mechanical work, signaling/telecom, coach
factory, station building, multi-function complex, and aviation. The variety of project types diversifies our construction
business and reduces our dependence on any one sector or type of project. Additionally, our broad range of clients
within the government and private sectors, both domestic and international, ensures that we are not overly dependent
on a limited number of clients. Our broad geographical coverage has helped us achieve our objective to gradually
move from a construction company to a diversified company having a portfolio of BOT/DBFOT/EPC and other
contracts as well as project development and operation through JVs/SPVs. Further, we expect that our demonstrated
expertise and experience will provide us with a significant advantage in pursuing new opportunities given the
increasing stringent pre-qualification criteria for projects. To capitalize on anticipated market growth trajectory, we
continue to target projects abroad and further increase turnover from projects in India. We believe our Company has
an advantageous position compared to our competitors because of its operating history, industry knowledge,
experience and familiarity with civil and infrastructure construction projects at different scale and skill-level.

With respect to our geographically diversified business operations, we have so far completed more than 126 projects
in more than 24 countries across the globe, and 377 projects in various states in India as of December 31, 2017. A
significant number of our projects are implemented through special purpose vehicles formed for the respective projects
and we have a controlling interest in all Subsidiaries. These Subsidiaries enter into concession agreements with other
agencies and generate revenue.

Excellent execution track record through strong operating systems and controls

Our track record of on-time and high quality project completion has helped us develop a strong reputation and
increased our opportunities to bid for larger and more prominent projects. For example, we have recently been given
the opportunity to bid for coal connectivity projects in Chhattisgarh, Odisha and Jharkhand, and we are executing the
Majuba Rail project in South Africa. Through years of development, we have put in place well-tested systems and
controls as below:

. Robust contract management: Once awarded a contract, we actively track and manage our deliverables and
strive to ensure that there is no breach of the contractual terms and conditions. To improve customer
satisfaction, we also endeavor to provide timely responses and solutions to our clients.

. Efficient planning and project management: Through our project teams, we plan every step of the project and,
over time, have developed strong project management and execution expertise and capabilities for projects
both domestic and international. A combination of our efficient and systematic project management and
execution skills through our procurement, resource deployment, operation and maintenance of construction
equipment, and other resources for multiple project sites, has helped us establish a good track record and
reputation for timely completion. From April 1, 2015 to December 31, 2017, we completed a total of six
railways projects with an aggregate value of 328,097.16 million, and are currently undertaking 35 railways
projects and five highways projects with an aggregate value of %3,55,946.30 million. We believe our
achievement in these types of infrastructure projects enhances our reputation as a domain player in the Indian
infrastructure segment, and enables us to secure a fair share of large-size contracts, both domestically and
internationally.

. Use of innovations in designs and advanced technology: We have been proactive in using modern construction
techniques, technology and equipment comparable to the market standard. In executing our projects, we
attempt to achieve high efficiency and on-time performance, often by cooperating with leading consultants to
innovate and to develop more advanced and efficient methods and techniques.

Strong financial performance and credit profile
We have a strong credit profile that includes non-fund based standby bank limits 0f ¥24,530.7 million. As of December
31, 2017, the financial profile of our Company is characterized by healthy profitability margins, zero debt and a

comfortable liquidity position. Our stable business model during the last three fiscal years ended March 31, 2017, as
well as the nine-month period ended December 31, 2017 contributed significantly to our financial strength.
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Since we commenced operations and through January 31, 2018, we have not defaulted in repayment of our borrowings,
which, together with our strong financial performance and substantial assets, has helped us present a strong credit
profile to potential lenders and avail alternatives sources of financing when necessary. According to CARE, our credit
rating for long and short term borrowing has been maintained at AAA/A+ since 2011. Our working capital requirement
for our projects is principally met through client advances as well as internal accruals, supported predominately by
our business growth and capability to execute large and complex projects in difficult terrains and territories.

Visible growth through robust order book and steady execution

In our industry, an order book is considered an indicator of future performance since it represents a portion of
anticipated future revenue. We cater to both domestic as well as international markets and receive orders both on
tender basis as well as through nomination by the Ministry of Railways. Our Order Book as of December 31, 2017
was 3223,871.7 million which translates into approximately seven times our total operating revenue in Fiscal Year
2017, and we believe provides evidence of our healthy revenue profile. By continuing to diversify our business and
geographical focus, we strive to pursue a broader range of project tenders and therefore maximize our business volume
and profit margins. As of December 31, 2017, domestic projects made up the bulk of our Order Book (91%) and we
secured %60,303.1 million of new contracts in Fiscal Year 2017. Owning to the completion of major projects in Sri
Lanka, our revenue from foreign projects, in Fiscal 2017, has fallen significantly by 113% as compared to Fiscal Year
2016. Nevertheless, this fall in revenue from projects in foreign countries has been partially offset by our performance
in the domestic market, and we continue to actively participate in new projects in foreign countries, including two
ongoing projects in Bangladesh and one each in Algeria and South Africa. The average order size in our construction
business increased from 32,799.59 million in Fiscal Year 2015 to 26,030.31 million in Fiscal Year 2017.

We believe that growth in our Order Book position is a result of our track record of successful execution of our
projects, which has led to our ability to successfully bid and win new projects. The growth of our average size new
orders, together with our diversified business activities in infrastructure projects across transportation, engineering,
and building construction limits the risks associated with any particular industry, while simultaneously helping us to
benefit from the synergies of operating in diverse business sectors. Further, our track record of executing projects
within the specified timelines has also helped us minimize cost overruns.

Our Order Book for the last three fiscal years ended on March 31, 2017 and the nine-month period ended December
31, 2017 was %132,926 million, X175,688.6 million, I188,783.9 million and %223,871.7 million, respectively, with
railways projects and highways projects continuing to be the core areas of operations, contributing over 90% of our
revenue throughout these periods. As we build on our expertise and experience in different industry segments, our
Order Book has grown in response to our increased pre-qualifications for potential projects. In addition, while some
of the large infrastructure companies are unable to mobilize additional resources to fund projects owing to debts, we
continue to leverage our strong financial position to secure projects in different sectors. Our strong financial position
together with our successful efforts to meet the raising pre-qualification requirements of some of our clients has
enhanced our competitiveness in our target market and, has enabled us to maintain the momentum of our Order Book
growth.

Qualified and experienced employees and proven management team

We have a qualified and trained workforce to take on large-scale projects with demanding timelines on deliverables.
As of December 31, 2017, members of our senior management team, which includes our Senior Management
Personnel, have an average of 27 years of experience and have been associated with us for an average of nine years.
The skill sets of our employees give us the flexibility to adapt to the needs of our clients and the technical requirements
of the various projects that we undertake. We are committed to the development of the expertise and know-how of our
employees through regular technical seminars and training workshops organized by our Company or reputed institutes.

We have a management team that is qualified and experienced in construction and infrastructure development. In
particular, Sunil Kumar Chaudhary, our Chairman and Management Director, is a civil engineer who has more than
34 years of experience in overseeing the implementation/execution and monitoring of projects in various segments of
our operations. M.K. Singh, our Director Finance, has over 25 years of experience in various capacities in Indian
Railways. Additionally, Deepak Sabhlok, Director — Projects has experienced in various fields of infrastructure, such
as railway construction, contract management, track maintenance and ancillary works and Hitesh Khanna, Director —
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Works (Whole-time) has experienced in various fields of railway infrastructure such as track construction,
maintenance, renewal, and modern track technology. .We believe the strength and quality of our management has been
instrumental in the implementation of our business strategy. For further details please see “Our Management” on page
192.

Business Strategy

We strive to be recognized nationally and internationally as a construction organization comparable with the best in
the field, covering the entire spectrum of construction activities and services in the infrastructure sector. To achieve
our objective, we will continue to improve on and consolidate our position by implementing the following strategies:

Continue expanding our geographical footprint within and beyond India

We have actively focused on becoming a diversified infrastructure player, both in terms of sector and geographical
coverage. We have diversified our infrastructure work expertise into transportation engineering, civil and industrial
construction, and other infrastructure projects. Over the years, we have extended our operations to other geographies
including countries like Algeria, Bangladesh, Indonesia, Iran Iraq, Jordan, Malaysia, Nepal, Saudi Arabia, Tanzania,
UK and Zambia. Presently, we have projects in Malaysia, Sri Lanka, Algeria and Bangladesh. In addition, while we
already have presence in many states in India, we intend to further expand our operations domestically across India
as part of our growth business model. We believe by further expanding our geographical coverage and expanding into
new areas within India, we will be able to take on more projects proposed by the Government of India and further
consolidate our position in the infrastructure sector.

Separately, we plan to continue our strategy of diversify across industry segments and increase orders from foreign
countries to capture better profit margins afforded by these projects as compared to domestic projects. Also, while we
continue to focus our efforts in the railways sector, through portfolio diversification, we hope to hedge against risks
in specific areas or projects, and protect us from market variations resulting from business concentration in particular
industry sectors and/or limited geographical areas. With increasing experience and success, we expect that we will see
a steady growth in our business with a rate of expansion comparable to or better than the number of new projects we
undertake.

Paradigm shift in revenue generation

We are gradually moving from generating income only through individual projects to regularly generating revenue
and profits through our Subsidiaries and Joint Venture companies. Our Subsidiaries and Joint Venture companies are
likely to generate revenue and profits on a sustained basis because of continued operation of existing projects and new
projects. It is expected that projects with an approximate capex of 172,050 million would be executed by these
affiliate companies in the next five years. Through projects like these, we expect to complete 1,232 lane km of toll
road and 1,000 track km of railway lines for coal and iron ore connectivity. Moreover, these projects also require
regular maintenance and we will therefore generate revenue from this maintenance work. Our goal is to migrate from
a construction company to a diversified company having a portfolio of BOT/DBFOT/EPC and other contracts as well
as project development and operation through JVs/SPVs.

Focus on high value projects in the construction business to benefit from economies of scale

In our construction business, we intend to focus on undertaking projects having a high order value, which we consider
to be projects above 5,000 million. As of December 31, 2017, we had 19 projects in our Order Book that exceed this
threshold. In principle, projects having high order value typically have a smaller percentage of overhead cost as a
percentage of total cost and therefore provide a greater potential for profit.

In addition, projects having high order value are also, in the current market, subject to less competition. The
increasingly stringent pre-qualification requirements for pursuing such projects have resulted in a limited number of
competitors being able to bid for such projects. We believe that these pre-qualification requirements make such type
of projects an attractive sector for us to participate. As our pre-qualification capabilities have improved across industry
sectors and we have maintained a favorable financial profile with a comfortable liquidity position and zero debt, our
average bidding value has increased. We aim to firmly establish ourselves as a player in the market for high value
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projects by successfully executing the high order value projects on which we are currently working so that we can
take advantage of these higher entry barriers.

Actively bid for new projects

Our business growth continues to be attributed principally to increased bidding activities for more and larger projects
awarded by government clients. Given our long standing reputation as one of the sectorial leaders in transportation
infrastructure, with specialization in execution of railway projects on turnkey basis, a large part of our business is
driven by projects directly awarded by government clients. To maintain our reputation in the public sector and to strive
for better profit margins, we hope to capitalize on our advantageous position over our competitors, both in terms of
our expertise and financial position, and seize opportunities to undertake larger projects driven by the growth of the
Indian economy. The various initiatives promulgated by the Government of India will help in continuing the growth
momentum. We believe that by further expanding, we expect our geographical presence and service coverage we will
be able to secure more mandates and consolidate our position in the infrastructure sector.

Maintain favorable financial risk profile

Our financial profile of healthy profitability margins with zero debt and comfortable liquidity position has contributed
to our operational performance. We intend to continue this favorable capital structure with minimum debt by
leveraging advances received from clients and internal accruals for working capital requirement towards projects.
While aiming for higher profitability, we intend to avoid over-leveraging our balance sheet or undertaking projects
that would put us at financial instability. Given the increased competition across industry segments in which we
operate, having stable financial resources and healthy cash balance (as of December 31, 2017, our cash and cash
equivalent balance is 36,076 million) is crucial to obtain and execute large-scale projects in the current operational
environment.

Explore different models of project execution to optimize our project portfolio

Since the union government took over in May 2014, the question of languishing BOT projects was a top priority due
to dismal performance of construction projects awarded under existing model concession agreements. In a very short
time, the government came up with new hybrid annuity mode (HAM) to address the various concerns, including the
lack of toll traffic in several parts of the country and the substantial financial burden over companies which were
awarded the BOT projects. We welcome such change and are well geared to undertake turnkey projects under new
project execution models, including EPC and HAM. To continue with projects on BOT/DBFOT basis, we also formed
three special purpose vehicles as well as holding strategic shares in joint venture companies formed for coal
connectivity projects in three states of India.

Explore potential ways to capture sectorial initiatives undertaken by the Government to improve economic growth

The Government of India has issued a number of macro-level and sectorial initiatives to improve the Indian economy
in the past few years. The increasing Government interest in infrastructure, particularly in the railways sector, has
opened up opportunities for us to secure more businesses. We aim to capitalize on these opportunities by leveraging
our established project execution track record and by diversifying our infrastructure work expertise into transportation
engineering, civil and industrial construction, and other infrastructure projects. For example, our effort to leverage our
financial resources to get recurring business has resulted in securing coal connectivity projects in Chhattisgarh, Odisha
and Jharkhand. It is expected that the continuing development may create new business opportunity in the coming
years. To that end, we intend to continue focusing on performance quality and project execution in order to maximize
client satisfaction and profit margins, and in turn increase our competitiveness in winning further projects.

A fundamental aspect of our business strategy is to gradually transform from a construction company to a diversified
company having a portfolio of BOT/DBFOT/EPC and other contracts as well as project development and operation
through JVs/SPVs. To achieve our objective, we continue to secure and execute more projects in various sectors and
to lessen dependency on one or a few sectors. For example, we offer various infrastructure services in the areas of
railway construction, bridges, construction of roads, highways, commercial, industrial and residential complexes,
electrical and distribution system, metro and mass rapid transit system. Further, as projects granted by the Government
of India in the construction industry shift from BOT/BOOT mode to EPC/HAM mode, where the Government of India
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owns a stake and contributes in part in a project, we intend to broaden our scope of services to undertake projects in
these new operation modes. We are well positioned to take up projects under these new modes due to our ability to
meet the required technological and financial conditions.

Attract and retain talented employees

Talented employees are essential to our success. We rely on them to operate our modern construction equipment,
complete various tasks on our complex construction projects and deliver quality performance to our clients, often on
a demanding timeline. With our strong human resource system, we continue to focus on improving health, safety and
environment for our employees. We intend to further strengthen our work force through continued on-job skill
development and training. In particular, in addition to our regular workshops and seminars, we have various schemes
for staff welfare like educational scholarships, one time educational grants for admission to professional degrees,
diploma courses and educational awards. We also aim to provide a congenial and safe working atmosphere to women
employees. We have a complaints committee for prevention of sexual harassment at work place, and have been
arranging workshops exclusively for women employees covering self-defense by Delhi police and health awareness
topics such as nutrition and diet by senior doctors. We intend to continue maintaining the relatively low employee
attrition rate and retain more of our skilled workers for our future expansion, by providing them with better overall
benefit packages and safer and healthier working environment.

Our Construction Business

Our construction business consists of both infrastructure and civil construction services. Our first infrastructure project
was completed in 1977 in Iran. Due to increasing investment in Indian infrastructure sector, we have seen a surge in
the activities of the construction industry. We believe construction and infrastructure projects will continue to be the
significant drivers of our business, as the Indian economy continues to grow despite high volatility in the global
market. Building on our expertise and past experience, we are well positioned in the construction sector with developed
skill sets in providing engineering and construction services to a diverse range of industry projects, such as railways,
highways, electrical works, buildings and others.

The table below provides a breakdown of the numbers of projects that our construction business has completed from
April 1, 2015 to December 31, 2017 and the value of these completed projects.

Project Type Number of Completed Projects Value of Completed Projects in ¥ Million
Railway 6 28,097.16
Bridges 3 19,751.40
Electrical works 1 232.40
Total 10 48,080.96

In addition to the completed projects listed in the table above, we also have ongoing projects in highways, rail over
bridge projects and buildings. As of December 31, 2017, we have completed 377 projects in India and 126 abroad,
with aggregated project value of 291,802.8 million.

Our present business composition can be largely categorised into the following sectors:

Railways: We undertake railway projects on turnkey basis comprising primarily of laying of tracks, construction of
bridges, railway electrification, signaling and telecommunications, supply of locomotive and rolling stock, and setting
up of railway workshop. This includes upgrading and rehabilitating existing lines, including doubling, welding and
ballasting with industry standard equipment and skilled manpower. We have laid several high speed railway lines,
carrying heavy traffic on concrete sleepers with elastic fastening and specially designed track structures. We have also
constructed dual gauge railway track on concrete sleepers in Bangladesh and elevated rail track in Malaysia. We have
successfully completed the construction of major rail bridges across the Ganga, Mahanadi, and Narmada rivers.

Roads and Highways: We are involved in the construction of roads, highways and expressways and have the expertise

and know how to undertake road projects of all types and in different terrains. We have executed major road projects
in India, Bangladesh and Nepal and a network of roads for railway projects in Iraq and Algeria.
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Electrical: We have been awarded the electrification works for several tracks, namely, for areas between "Mathura-
Kasganj-Kalyanpur" and "Katni-Singrauli", as part of the "Mission Electrification" initiated by the Indian Railways
in its effort to electrify 24,400km track by 2020-2021. In addition to railway electrification work, IT enablement and
strengthening of power distribution networks in urban areas are currently being carried out in conjunction with the
Ministry of Power under the Integrated Power Development Scheme. Presently, we are involved in railway
electrification, power supply and distribution, general electrification and EHV power transmission. We have executed
major projects for Indian Railways and State Electricity Boards and in foreign countries such as Turkey and Indonesia.

Building: We from time to time provide services to cover various activities including construction of different types
of buildings, for example, commercial/industrial/institutional/residential buildings, airport hangars, station buildings
and hospitals, as well as provide services such as electrification and plumbing. We have the competence to undertake
these building projects both at home and abroad.

Others: We construct and provide services in signaling and telecommunication, solar energy generation, and
wastewater treatment plants.

Completed Projects — Railway

From April 1, 2015 to December 31, 2017, we successfully completed six railway projects, including construction of
new railway lines, rehabilitation/conversion of existing lines, station buildings and facilities, bridges, replacement of
railway bridges, tunnels, signaling and telecommunication networks, railway electrification and wet leasing of
locomotives. The table below provides the details of five key railway projects (by total project value) that we
completed from April 1, 2015 to December 31, 2017:

Value of Completed
Project in ¥ Million
Re-construction of Pallai Ministry of Transport, Govt. of 10,100.10 February 29 2016
to Kankesanthurai Sri Lanka

Railway line in Northern

Province of Sri Lanka

Project and Location Client Completion Date

Restoration of Madhu Ministry of Transport, Govt. of 9,185.30 February 29 2016
Road to Talai Mannar Sri Lanka

Railway Line in

Northern Province of Sri

Lanka.

Design, Supply, Ministry of Transport, Govt. of 5,723.96 March 31 2016
Installation, Testing and Sri Lanka
Commissioning of

Signaling and

Telecommunication

System for Railway Line

from Anuradhapura to

Kankasanthurei and from

Medawachchiya to

Talaimannar pier in

Northern Province of Sri

Lanka
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Leasing and Keratapi Tanah Melayu Berhad 839 December 31 2015

Maintenance of Diesel (KTMB), Kuala Lumpur,

Loco to KTMB, Malaysia

Malaysia

Contract CT-4 - DMRC- Delhi Metro Rail Corporation 626 February 29 2016
Badarpur to Faridabad Limited (DMRC), New Delhi

and Jahangirpuri to Badli
at Ajronda and Badli of
Delhi MRTS Project of
Phase-II1

Completed Projects — Bridges

From April 1, 2015 to December 31, 2017, we successfully completed three bridge projects. The table below provides
the details of the key bridge projects that we completed during this period:

. . . Value of Completed .

Project and Location Client Project in  Million Completion Date
Rail cum Road Bridge East Central Railway, 15,452.9 January 31 2016
across River Ganga at Patna
Patna
Construction of 2nd Bangladesh Railway, 2,848.5 October 31 2017
Bhairab Railway Bridge Dhaka, Bangladesh
with Approach Rail Lines
(Lot-A) Bangladesh
Construction of 592M Border Road Organization 1,450.00 December 31 2015

long cable -stayed Major
permanent Bridge over
river Ravi at Basoli (Km
14.74 ) on road Dunera-
Durban-Basoli-
Bhadarwah in J&K State
under project under
Sampark.

Completed Projects — Electrical Works

From April 1, 2015 to December 31, 2017, we successfully completed one electrical work project. The table below
provides the details of the project:

Value of
. . . Completed Completion
Project and Location Client Project in 2 Date
Million
Turnkey package for dismantling of existing 66/33/11 KV Bhutan Power 232.40  February 15
Sub-station and design, engineering, construction, supply, Corporation 2017
erection testing and commissioning of 2x20 MVA, 66/33 Ltd.
KV Sub-station including all associated works at Paro in

Bhutan.
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We have set out below a map depicting our geographical presence across various regions of India and outside India
for our business operations

India (green areas reflect the geographical presence of our business operations)

International Presence
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Order Book

We define our Order Book as the value of projects awarded to us and for which we have entered into signed agreements
or received letters of award or letters of intent or work orders, but for which we have not commenced the work, and
the value of the unexecuted portion of projects on which we have commenced work.

In our industry, order book is considered to be one of the key indicators of future performance as it represents a
significant portion of anticipated future revenue. For details on how our order book may not be representative of our
future results, see the risk factor entitled "Projects included in our order book and our future projects may be delayed,
modified or cancelled for reasons beyond our control which may materially and adversely affect our business,
prospects, reputation, profitability, financial condition and results of operation” in the section entitled "Risk Factors"
on page 20.

Our total order book was 2132,926 million, ¥175,688.6 million and X188,783.9 million as of March 31, 2015, 2016
and 2017, respectively, representing a year-on-year increase of 10.12%, 32.17% and 7.45% for Fiscal Year 2015,
Fiscal Year 2016 and Fiscal Year 2017, respectively. Our Order Book as of the nine-month ended December 31, 2017
was 3223,871.7 million.

Segment Composition of our Order Book as of December 31, 2017

As of December 31, 2017, 190,263.7 million, or approximately 84.99% of our Order Book related to projects in the
railway sector, 315,585.6 million, or approximately 6.96% of our Order Book related to projects in the highway sector,
%12,102 million, or approximately 5.41% of our Order Book related to projects in the electrical work sector, and
5,920.4 million, or approximately 2.64% of our Order Book related to projects in the building sector.

Geographical Composition of our order book as of December 31, 2017

Contribution of foreign projects to total revenue has decreased from approximately 27.33% in Fiscal Year 2015 to
approximately 10.74% in Fiscal Year 2017. The drop in foreign project income is mainly due to completion of
substantial foreign projects in Malaysia and Sri Lanka.

Client Composition of our order book as of December 31, 2017
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A high proportion of our contracts are entered with governmental agencies, as shown in the chart below.
Approximately 99.94% of our Order Book as of December 31, 2017 related to projects sponsored by government or
governmental agencies, including the Government of India, states and municipalities, while less than 1% of our Order
Book was attributable to private sector clients.

Spread of order book by regional and project units as of December 31, 2017

We have five regional offices to oversee our business operations throughout India. These regional offices include:

(1) The Northern Region office at New Delhi to oversee business operations in northern India (excluding J&K and
central India);

(2) The Eastern Region office at Kolkata to oversee business operations in eastern India (excluding Bihar and
Chhattisgarh);

(3) The Western Region office at Mumbai to oversee business operations in western and southern India;

4) The J&K Region office at Jammu to oversee business operations in J&K India; and

(5) The Patna Region office at Patna to oversee business operations in Bihar and Chhattisgarh.

We also have thirty-two project offices throughout India to address issues and administrative matters relating to
specific projects on site, and five foreign project offices in countries in which we operate.

The spread of our Order Book by regional offices as of December 31, 2017 is shown in the chart below:

Reaegion—wise Break—ump of Order Boolkk

m Northern Resion m Easstermn Regroar m pMMurmbeai FRegiort

& Remion m Fatma Resior M Foreign Resuors

Details of our Order Book as of December 31, 2017

We set out below the relevant contracts in each segment we operate that have amounts outstanding on our Order Book
as of December 31, 2017 (for railway projects, we have listed the top five contracts in the segment). These orders
aggregately represent approximately 64% of our Order Book as of December 31, 2017.

Total Contract Value R Amount Outstanding as

Project and Location s nren Client Name of December 31,2017 (X
in Million) . o
in Million)
Railway Project
Katra - Qazigund section 96,331 Northern Railway 47,276.8

including Dharam -
Qazigund section, Km
33.09 t0 39.00 & Km
61.00 to 91.00.
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Setting up of New rail 29,733.6 Ministry of Railways 5,705.5
Coach Factory at Rae
Bareli
Design and construction 21,157.5 Dedicated Freight 20,982
of civil, building and Corridor Corporation of
track works for double India Ltd. (DFCCIL)
line on design-build
lump sum price basis for
Vaitarna-Vadodara
section of Western
Dedicated Freight
Corridor. Contract
package CTP-12:
Vaitarna - Sachin
Section.
The accomplishment of 17,576.2 National Company for 8,253.3
double track line (93 km) Railway transport (SNTF),
between OUED-SLY Infrastructure Section,
and YELLELL of the Algeria
line Algiers-Oran line
Algeria.
Construction of Corridor 14,240.3  Chhattisgarh East Railway 9,737
- I of East Corridor Limited
between Kharsia to
Dharamjaygarh in the
State of Chhattisgarh.
Highway Project
Implementation of 10,117.8 Road Development 141.7
PMGSY in Bihar State Department, Govt. of
Bihar and Ministry of
Rural Development,
(MoRD) , Govt. of India
Four Laning of Shivpuri 7,041.9 IRCON Shivpuri Guna 1,162.7
to Guna from Km 236.00 Tollway Limited (ISGTL)
to Km 332.100
(Package-I) in the State
of Madhya Pradesh to be
executed on BOT (Toll)
on FBFOT pattern under
NHDP Phase-IV.
Widening & 6,460 National Highways 1,982.2
Strengthening of the Authority of India

existing Bikaner-Phalodi
Section to Four-lane
from km. 4.200 to km.
55.250 and Two-lane
with paved shoulder
from Km 55.250 to Km
163.500 of NH-15 on
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BOT (Toll) Basis in the
State of Rajasthan

Construction / 5,650  Rural Works Department, 1,349
upgradation of Rural Jharkhand and Ministry of
roads and bridges in 5 Rural Development

districts (Garhwa,
Gumla, Ranchi,
Logardaga and Simdega)
Jharkhand - PMGSY
Projects.

Electrical Work

Procurement of Plant 3,460 Eskom Holdings SOC 1,704.2
Design, Supply and Limited, South Africa

Installation of Overhead

Track Equipment,

Traction Sub-stations,
Auxiliary Power
Supplies Sub-station,
Bulk power Supplies
Switching Stations and
Signaling Systems for
the Majuba Rail Project,

Package

PS(MR)2014/CT/01(R),

South Africa.

RAPDRP - Part B 3,332.6  J&K Power Development 2,118.5
Project under Jammu Department

province (Cluster - II,

Jammu Right)

Work of System 3,292.1 Paschimanchal Vidut 1,540.8
Improvement, Vitran Nigam Limited

Strengthening and (PVVNL)

Augmentation of
distribution system to
bring down AT&C
losses and improve
quality of consumer
supply of Meerut town
of Uttar Pradesh, to be
carried out under R-
APDRP Part-B scheme
on turnkey basis
including supply of
material against
specification No.
PVVNL-MT/RAPDRP-
B/1162/13-14.

Design, supply, 2,733.7 Delhi Metro Rail 225
installation, testing & Corporation (DMRC)

commissioning of

receiving cum traction
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and auxiliary main sub-
station including high
voltage cabling from grip
sub-station and
augmentation works for
existing receiving sub-
station under CE-6, Lot-
1 of DMRC for Delhi
MRTS project phase-III.

RAPDRP - Part B 2,629.4  J&K Power Development 1,379.1
Project under Jammu Department

province (Cluster - I,

Jammu Left)

Building

Construction of New 331.7 Eastern Railway 286.1

Howrah Divisional
Railway Office Building.

Design, drawing and 3,296.7 National Institute of 3,296.7
construction of external Technology, Mizoram

development works and

external services at

National Institute of

Technology, Mizoram

Redevelopment of 2,617.2 Rail Land Development 2,617.2
Safdarjung Railway Authority and Ministry of
Station by leveraging the Railways

commercial potential of
land around the station
including RLDA’s office
as well as air space
above railway station

Project Development and Execution Methodology
Business Development

We focus on strategic business development to sustain and improve our Order Book position by emphasizing our areas
of core competence and our international capability. Such strategic placement of our business development resources
enables us to evaluate more bidding opportunities, tender more bids and address increased competition effectively.

We enter into contracts through a competitive bidding process. Governments and other clients often advertise potential
or upcoming projects on company websites or in leading national newspapers. To maximize business opportunities,
other than maintaining and exploring opportunities with existing clients, our business team also scans and identify
potential projects that may be of interest to us on various platforms. Once a potential project is identified, internal
teams evaluate the bid opportunity and decide whether or not we should pursue a particular project based on various
factors, including factors such as geographical location of the project, financial requirements, the degree of difficulties
in executing the project in such location, our current project workload, profitability estimates and our competitive
advantage relative to other likely bidders. Once a project is identified and evaluated to be in our interest, we pursue
and submit relevant application documents in accordance with the procedures set forth in the advertisement or bid
letter.

Project Management
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As soon as we are awarded a contract, a detailed project management plan is produced. This plan covers proposed
actions based on project budget, detailing among other things, the scope, revenue, direct and indirect cost, cash flow,
resources and expenditure relating to the project. The execution team is responsible for implementing the plan
systematically, and the implementation progress is tracked at multiple levels of management and across different
departments. At regular intervals, the project plan is assessed in accordance with actual performance and various
aspects affecting the project, and the plan is further revised if required.

This multi-layered and systematic approach in project management allows us to effectively coordinate with different
parties in a project and helps to ensure smooth execution and supervision at different levels, and achieve our
profitability targets.

Identification of business partners

We identify strategic business partners in both domestic and international markets to maximize our chances of securing
more business and reducing our risks in projects. In projects where we do not qualify on our own or for which we
need specific experience or proprietary technology, we approach potential business partners having the required
capability to jointly secure and execute the project. In foreign countries, we identify a strategic partner based on its
capability to provide country specific support and logistics for project execution. Normally we identify business
partners through an “expression of interest”, but in specific cases we may select the partner based on scouting or
reference.

Contract Management

We have an active contract management system which tracks our obligations and deliverables under various projects
to ensure prompt completion and delivery according to client requirements. Our employees can easily access the
centralized system and track the status of various projects. We actively maintain and store key information including
agreements, LOlIs, legal opinions, closing deliverables and other execution related documents.

Subsidiary / Joint Venture Formation and Financing

We have formed several subsidiary companies and JV’s for specific purposes to focus on specialized business areas.
For example, we have formed JVs based on equity financing for coal connectivity projects being implemented in
Chhattisgarh, Odisha and Jharkhand. We are also executing highway projects on BOT basis where we have set up
SPVs as per our contractual commitments. For more information on our Subsidiaries and Group Companies, please
see "Our Subsidiaries" on page 187 and "Our Group Companies" on page 220.

Procurement and Execution

As soon as we receive a letter of award for a project, a project execution team is identified and put in place to take
over from the business development team and start preparation for the construction work. A detailed project estimate
is prepared in consultation with the business development team with additional inputs gathered by the project
execution team and detailed planning for project execution involving matters such as design, procurement of materials
packaging of sub-contract is decided. Mobilization for the project also starts immediately with identification of
machines and human resources from other projects which can be mobilized for the work. An assessment of additional
manpower to be recruited for the project and new plant machinery to be procured is also done concurrently.

We have a centralized project monitoring system in place for larger projects, and in some projects, we employ specific
control mechanisms. Billing of any sub-contractors and client billing is handled by the project team with centralized
information being available with the corporate office. We also have a Project Monitoring Information System (PMIS)
in place for all projects where project progress is continuously tracked and updated, and reports are generated at our
corporate office for information of our management. Project delivery is continuously monitored in terms of physical,
financial and profitability parameters until the completion of the project. Post completion, any residual claims or
payments are pursued by the respective regional office in whose jurisdiction the project is located.

Operations and Maintenance
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We do not carry out operation and maintenance (O&M) for railway projects or on a standalone basis for highway
projects. However, as an obligation of PPP projects, we carry out operation, maintenance and tolling of highway
projects which have been secured by the company on BOT basis. O&M is normally outsourced to other agencies with
a small team from our Company overseeing the process.

Toll Management

We do not carry out the tolling operation on our own but outsource the activities to experienced agencies selected
through competitive bidding. However, toll collection and maintenance are monitored by our team during the
operation period.

Advanced Technology

As railways are our core competence area, we own and operate mechanized track laying and work site operation
machines for our railway projects. We deploy modern plant and machinery at current industry standards in our highway
projects.

Quality Management

We have been an ISO certified construction company since 1996 in Quality Management System (QMS). We adhere
to the quality management standards from the bidding stage until the completion and commissioning of the project.
At present we hold ISO: 9001- 2015 Certificate bearing No: 99 100 17689, which remain valid until June 8, 2020.

In order to comply with the QMS, we have developed the corporate quality manual and corporate procedure manual.
These manuals contain the procedures, reviews and means such as expertise, manpower, machinery, other capabilities,
to ensure quality from the submission of pre-qualification bids to submission of financial offers ranging from site
visits, review of offer (whether on similar lines as per pre-qualification tender or there is any change), deliberation to
participate in bidding, and acceptance of contract, to the execution of the work.

During work execution, contract is reviewed on periodical basis or whenever there are amendments or changes in the
contract by the client. Each project is audited at least once a year to check for the fulfillment of QMS as per ISO: 9001
—2015 guidelines. The audit findings are put up to the director concerned by the project coordinator and a copy is sent
to the project head for necessary compliance. For the maintenance of documented information, corporate procedure
manual has defined quality management operating procedure - results of the review and the action arising from the
review are maintained.

At project sites, quarterly project quality council meeting is held and minutes of the meeting are sent to quality
management division. At our corporate headquarter, quarterly corporate quality council meeting chaired by the
chairman and managing director is held and various issues of quality are discussed and addressed.

Internally, we maintained a well-defined ‘quality policy’ to be adhered by all our projects.
Insurance

Our operations are subject to inherent hazards in providing construction and other development services. We may also
face claims or litigations from clients who are not satisfied with the quality of our work or warranty claims within the
warranty period extended by us.

We generally maintain insurance covering assets and operations at a level that we believe to be appropriate. Risk of
loss or damage relating to projects is more often insured jointly with our client. "Contractor All Risk Policy" and
"Professional Indemnity Policy" are obtained by the contractors and consultants of the respective projects, while we
maintain "Director and Officer Liability Policy".

For details on risks relating to our insurance coverage, see risk factor entitled " OQur insurance coverage may not
adequately protect us against all losses." In the section entitled "Risk Factors" on page 20.
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Competition

We operate in a competitive environment. Our competition depends on various factors, including, the value of the
project, type of project, difficulties, complexity, financial requirement, potential margins and client's reputation. While
quality, ability, past record, experience and health and safety records are core to most of the bidding process in the
construction and development sector, price is often the deciding factor in tender awards. For details on risks relating
to our competition, see risk factor entitled " We face significant competition and if we fail to compete effectively, our
business, prospects, financial condition and results of operations will be adversely affected" in the section entitled
"Risk Factors" on page 20.

Employees

A well trained, motivated and satisfied employee base is important to our competitive advantage. As of December 31,
2017, we employed 1,175 full-time employees on a standalone basis. The skill set of our employees allow us to adapt
to client's needs as well as the technical requirements of the various projects we undertake.

In addition to salary and allowances, we provide our employees with medical leave and retirement benefits, which
include provident fund and gratuity. We also have policies on promotion and transfer guidelines for our employees.

We are committed to the development of the expertise and know-how of our employees through regular technical
seminars and training sessions organized or sponsored by us. It is our goal that all employees receive up-to-date
information that is current in our respective industries, so each employee can simultaneously work to improve his or
her efficiency and effectiveness in his or her respective position.

Health, Safety and Environment

We are ISO: 14001 -2015 and OHSAS BS: 18001 -2007 certified and these certificates are valid until May 1, 2020
and December 27, 2018, respectively. We are committed to complying with applicable health, safety and
environmental rules and regulations in countries where we operate. At the same time, we also strive to maintain a safe
working environment for our employees and to provide industry standard healthcare coverage for our workers.

To help reduce work hazards and identify potential risks at early stage, at the beginning of every project, we seek to
identify potential material hazards, evaluate material risks and institute, implement and monitor appropriate site
controls. Through systematic implementation of risk control mechanisms and proper oversight, we believe risks and
hazards to people and the environment can be minimized and managed at appropriate levels. Further, project managers
at each work site are dedicated to ensure the implementation of relevant protocols and to monitor such sites on behalf
of the head office.

Given our operations, we are required to comply with various laws and regulations at central, state and municipal
levels. India has a number of pollutant control statutes which empower state regulatory authorities to establish and
enforce against discharging of pollutants or effluents into water or air. We believe that we are in compliance with all
material rules and regulations that apply to us and with expansion of our businesses, we will continue to work closely
with government authorities to ensure compliance at all operational levels.

Property

As of January 31, 2018, we had 33 offices across India, out of which two office premises, including our Registered
Office situated at Plot no. C - 4, District Centre, Saket, New Delhi -110017, Delhi, India are owned by us and 24
offices are on lease hold basis and seven offices are provided by our clients. Additionally, we also enter into short term

leases, leave and license agreements for lands and buildings for setting up site offices, storages for raw materials and
emplacement of machinery and equipment as required at the construction sites from time to time.

Intellectual Property
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Our Company conducts its operations under the ‘Ircon’ brand name. Our Company’s logo ST 1has not been
registered and no application has been made for registering the same. For further details, please see risk factor entitled
"Our corporate logo is not registered" on page 20.

Futher, one of our Subsidiaries, Ircon-ISL uses the trademark “mFc my First Choice” which is registered in its name.
Corporate Social Responsibility

We are committed to our stakeholders to conduct our business in an economically, socially and environmentally
sensible manner. We have formulated a Corporate Social Responsibility ("CSR") and Sustainability policy to focus
on the CSR initiatives which affect society, economy and environment. We have implemented corporate social
responsibility initiatives through various community development activities over the years, in the field of health,
sanitation, education (including education for differently abled), environment, infrastructure development and socio
economic development. The policy also supports the implementation of various CSR activities in and around the
project sites for the welfare of the people and the environment that are affected by the construction activities. Our
corporate social responsibility initiatives include:

e Provision of drinking water facilities by installation of tube wells in Bihar, Purnia;

¢ Conducting cancer screening and awareness camps for women in areas such as Santragachi, Shalimar, Behala,
Sonagachi, Khidripur and such other places;

Provision of ambulances to Bikaner and Ajmer divisions under passenger amenities;

Maintaining three health units existing at Banihal, Lalganj and Savok;

Setting up libraries in certain schools of Jammu and Kashmir;

Conducting skill entrepreneurship development programmes in Jammu and Kashmir through NITCON and
through NHFDC in Madhya Pradesh;

e Upgrading the passenger amenities at stations in Patna and Guwahati.

Further, we have entered into a memorandum of understanding dated September 6, 2016 with Bharat Lok Shiksha
Parishad for providing basic education to the children of socio — economically weaker section of the society to educate
and create awareness about their health for the overall development of the community.
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REGULATIONS AND POLICIES

The following description is an overview of certain sector-specific relevant laws and regulations in India which are
applicable to the operations of our Company and its business. The description of laws and regulations set out below
is not exhaustive and is only intended to provide general information to Bidders. The information in this section is
neither designed nor intended to be a substitute for professional legal advice and investors are advised to seek
independent professional legal advice.

The statements below are obtained from publications available in the public domain based on the current provisions
of applicable Indian law, and the judicial, regulatory and administrative interpretations thereof, which are subject to
change or modification by legislative, regulatory, administrative, quasi-judicial or judicial decisions/actions and the
Selling Shareholder, our Company or the BRLMs are under no obligation to update the same.

Laws and Regulations applicable to the Central Public Sector Enterprises

As a Central Public Sector Enterprise (“CPSE”) set up by the Ministry of Railways, we are required to comply with
various laws and regulations including The Railways Act, 1989, as amended along with the rules; Compendium on
Guidelines for administrative ministries/departments and central public sector enterprises, 2015; Guidelines on
corporate social responsibility and sustainability for central public sector enterprises, Guidelines on corporate
governance for central public sector enterprises, 2010; Pay Revision Guidelines as amended from time to time;
Prevention of Corruption Act, 1988; the Central Vigilance Commission Act, 2003; The Lokpal and Lokayuktas Act,
2013 and New Pension Scheme and Right to Information Act, 2005 amongst others.

Business Related Laws
i) Railways
The Railways Act, 1989

The Railways Act, 1989 was enacted to consolidate and amend the law relating to Railways and came into force on
June 1, 1990. Section 2 (31) of the act states that "railway" means a railway, or any portion of a railway, for the public
carriage of passengers or goods, and includes- (a) all lands within the fences or other boundary marks indicating the
limits of the land appurtenant to a railway; (b) all lines of rails, sidings, or yards, or branches used for the purposes of,
or in connection with, a railway; (c) all electric traction equipments, power supply and distribution installations used
for the purposes of, or in connection with, a railway; (d) all rolling stock, stations, offices, warechouses, wharves,
workshops, manufactories, fixed plant and machinery, roads and streets, running rooms, rest houses, institutes,
hospitals, water works and water supply installations, staff' dwellings and any other works constructed for the purpose
of, or in connection with, railway; (e) all vehicles which are used on any road for the purposes of traffic of a railway
and owned, hired or worked by a railway, and (f) all ferries, ships, boats and rafts which are used on any canal, river,
lake or other navigable inland waters for the purposes of the traffic of a railway and owned, hired or worked by a
railway administration, but does not include- (i) a tramway wholly within a municipal area; and (ii) lines of rails built
in any exhibition ground, fair, park, or any other place solely for the purpose of recreation. The Railway
Administration under Chapter IV is empowered to, for the purposes of constructing or maintaining a railway, make
or construct in or upon, across, under or over any road, railway, tramways, electric supply lines, or telegraph lines,
such temporary or permanent inclined-planes, bridges, tunnels, etc and do all other acts necessary for making,
maintaining, altering or repairing and using the railway. Chapter II A has been inserted by The Railways (Amendment)
Act, 2005 which provides an institutional framework for development of railway land. Chapter IV A was further
inserted by The Railways (Amendment) Act, 2008 enabling the Railways to acquire land for “special railway project”.

The Metro Railways (Construction of Works) Act, 1978

The Metro Railways (Construction of Works) Act, 1978 was enacted to provide for the construction of works relating
to metro railways in the metropolitan cities and for matters connected therewith. Metropolitan city as per section 2(k)
of the act means Delhi, Mumbai, Kolkata or Chennai. It came into force on February 1, 1979. The act empowers the
Central Government, on an application made by the ‘metro railway administration’, to acquire any land, building,
street, road or passage or any right of user or any right in the nature of easement after being satisfied that the
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requirement mentioned therein is for a public purpose and is required for the construction of metro railways or any
other work connected therewith.

ii) Highways
National Highways Act, 1956 (“NH Act”)

The Central Government is responsible for the development and maintenance of National Highways and may delegate
any function relating to development of National Highways to the relevant state government in whose jurisdiction the
National Highway falls, or to any officer or authority subordinate to the central or the concerned state government.
Under the NH Act, the Gol is vested with the power to declare a highway as a National Highway and also to acquire
land for this purpose. The Gol may, by notification, declare its intention to acquire any land when it is satisfied that
for a public purpose such land is required to be acquired for the building, maintenance, management or operation of a
National Highway or part thereof. The NH Act prescribes the procedure for such land acquisition which inter alia
includes entering the land to make any inspection, survey, measurement, valuation or enquiry, hearing of objections,
declaration of acquisition and the mode of taking possession. The NH Act also provides for payment of compensation
to owners and any other person whose right of enjoyment in that land has been affected. The Central Government may
also enter into an agreement with any person in relation to the development and maintenance of the whole or any part
of a National Highway.

The National Highways Fee (Determination of Rates and Collection) Rules, 2008, as amended, (the “NH Fee Rules”)
regulates the collection of fee for the use of sections of National Highway, permanent bridges, bypasses and tunnels.
Pursuant to the NH Fee Rules, Central Government may, by a notification, levy fee for use of any section of a National
Highway, permanent bridge, bypass or tunnel forming part of a National Highway, as the case may be. However, the
Central government may, by notification, exempt any section of a National Highway, permanent bridge, bypass or
tunnel constructed through a public funded project from levy of fees or part thereof subject to such conditions as stated
in the notification. The NH Fee Rules do not apply to the concession agreements executed or bids invited prior to the
publication of such rules i.e. December 5, 2008. The NH Fee Rules further provide for the base rate of fees applicable
for the use of a section of the National Highway for different categories of vehicles.

National Highways Authority of India Act, 1988 (“NHAI Act”)

The NHAI Act provides for the constitution of an authority for the development, maintenance and management of
National Highways and for matters connected therewith or incidental thereto. Pursuant to the NHAI Act, the National
Highways Authority of India (“NHAI”’) was constituted as an autonomous body in 1989 and came into operation in
1995. Under the NHAI Act, it is the function of the NHAI to develop, maintain and manage the National Highways.
The NHALI has the power to enter into and perform any contract necessary for the discharge of its functions under the
NHAI Act.

The NHAI Act prescribes a limit in relation to the value of the contracts that may be entered into by NHAI. However,
the NHAI may enter into contracts exceeding the value so specified, on obtaining prior approval of the Central
Government. NHAI Act provides that the contracts for acquisition, sale or lease of immovable property on behalf of
the NHAI cannot exceed a term of 30 years unless previously approved by the Central Government.

Control of National Highways (Land and Traffic) Act, 2002 (“Control of NH Act”)

The Control of NH Act provides for control of land within the National Highways, right of way and traffic moving on
National Highways and also for removal of unauthorized occupation thereon. In accordance with the provisions of the
Control of NH Act, the Central Government has established Highway Administrations. Under the Control of NH Act,
all land that forms part of a highway which vests in the Central Government or that which does not already vest in the
Central Government but has been acquired for the purpose of Highways shall be deemed to be the property of the
Central Government. The Control of NH Act prohibits any person from occupying any Highway Land or discharging
any material through on such land without the permission of the Highway Administration. The Control of NH Act
permits the grant of lease and license for use of highway land for temporary use.
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Indian Tolls Act, 1851

The Indian Tolls Act, 1851, (the “Tolls Act”) enabled the Government to levy tolls on public roads and bridges. The
tolls levied under the Tolls Act, are deemed to be ‘public revenue’. The collection of tolls can be placed under any
person as the state governments deem fit under the Tolls Act, and they are enjoined with the same responsibilities as
if they were employed in the collection of land revenue. Further, all police officers are bound to assist the toll collectors
in the implementation of the Tolls Act. The Tolls Act further gives power for recovery of toll and exempts certain
category of people from payment of toll. Provisions under the Constitution of India and other legislations on collection
of toll Entry 59, List II of Schedule VII read with Article 246 of the Constitution of India vests the States with the
power to levy tolls. Pursuant to the Indian Tolls Act, 1851, the State Governments have been vested with the power
to levy tolls at such rates as they deem fit.

A succinct list of regulations/rules applicable to the roads and highways are as follows:

e National Highways(Collection of Fees by any Person for the Use of Section of National Highways/Permanent
Bridge/ Temporary Bridge on National Highways) Rules, 1997.

e National Highways (Rate of Fee) Rules, 1997

National Highways (Fees for the use of National Highways section and permanent bridge public funded project)

Rules, 1997

Road Transport Corporation Act, 1950,

National Highways Rules, 1957,

National Highways (Temporary Bridges) Rules, 1964,

National Highways Tribunal (Procedure) Rules, 2003,

Central Road Fund Act, 2000,

Central Road Fund (State Roads) Rules 2007;

Indian Explosives Act, 1884;

Petroleum Act, 1934; and

Petroleum Rules, 2002.

iii) Buildings/ Multifunctional Complexes

National Building Code of India, 2016

The National Building Code of India (“NBC”) is a comprehensive code for regulating the building construction
activities across the country. NBC serves as a ‘Model Code’ for adoption by all agencies involved in building
construction works such as Public Works Departments, other government construction departments, local bodies and
private construction agencies. NBC contains directions with respect to administrative regulations, development control
rules and general building requirements; fire safety requirements; stipulations regarding materials, structural design
and construction (including safety) and building and plumbing services.

A succinct list of regulations/rules applicable to the Buildings/ Multifunctional Complexes are as follows:

e Right to Fair Compensation and Transparency in Land Acquisition, Rehabilitation and Resettlement Act, 2013
e The Real Estate (Regulation and Development) Act, 2016

e Energy Conservation Building Code

e  Model Building Bye Laws, 2016

In addition to the above Acts/regulations/rules we are required to comply with certain laws and regulations, which
differ from state to state such as Land Revenue Codes, Rent Control Acts, Tenancy and Agricultural Acts, Land
Reforms, Land Acquisition Acts, Town and Country Planning Acts, Land Ceiling Acts, Municipalities Acts, amongst
others.

OTHER LAWS

The Foreign Exchange Management Act, 1999 (“FEMA”) and Regulations framed thereunder
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Foreign investment in India is governed primarily by the provisions of the FEMA, read along with the rules,
regulations and notifications thereunder, as issued by the RBI from time to time. The Foreign Direct Investment
(“FDI”) Policy of 2017, issued by the Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India (“DIPP”) with effect from August 28, 2017 (“FDI Policy 2017”), consolidates and
supersedes all previous press notes, press releases and clarifications on FDI issued by DIPP. The Government proposes
to update the consolidated circular on FDI Policy once every year and therefore, FDI Policy 2017 will be valid until
DIPP issues an updated circular. Foreign investment is permitted (except in the prohibited sectors) in Indian companies
either through the automatic route or the approval route, where approval from the Government of India or the RBI is
required, depending upon the sector in which foreign investment is sought to be made.

The RBI, in exercise of its power under the FEMA, has notified the Foreign Exchange Management (Transfer or Issue
of Security by a Person Resident Outside India) Regulations, 2017 ("FEMA Regulations") to prohibit, restrict or
regulate, transfer by or issue security to a person resident outside India. As laid down by the FEMA Regulations, any
investment made by a person resident outside India shall be subject to the entry routes, sectoral caps or the investment
limits, as the case may be, and the attendant conditionalities for such investment as laid down in the Regulations.

The FEMA Regulations and FDI Policy 2017 permits 100% FDI through automatic route in Railway Infrastructure
sector for Construction, operation and maintenance of the following:(i) Suburban corridor projects through PPP, (ii)
High speed train projects, (iii) Dedicated freight lines, (iv) Rolling stock including train sets, and locomotives/coaches
manufacturing and maintenance facilities, (v) Railway Electrification, (vi) Signaling systems, (vii) Freight terminals,
(viii) Passenger terminals, (ix) Infrastructure in industrial park pertaining to railway line/sidings including electrified
railway lines and connectivity to main railway line and (x) Mass Rapid Transport Systems. However Foreign Direct
Investment in the abovementioned activities open to private sector participation including FDI is subject to sectoral
guidelines of Ministry of Railways. Proposals involving FDI beyond 49% in sensitive areas from security point of
view, will be brought by the Ministry of Railways before the Cabinet Committee on Security (CCS) for consideration
on a case to case basis.

The Foreign Trade (Regulation and Development) Act, 1992

The Foreign Trade (Regulation and Development) Act, 1992 (the “Foreign Trade Act”) was enacted to provide for
the development and regulation of foreign trade by facilitating imports into and augmenting exports from India. The
Foreign Trade Act prohibits anybody from undertaking any import or export except under an importer-exporter code
number granted by the Director General of Foreign Trade pursuant to section 7. Hence, every entity in India engaged
in any activity involving import/export is required to obtain an Importer Exporter Code (“IEC”) unless specifically
exempted from doing so. The IEC shall be valid until it is cancelled by the issuing authority.

Shops and establishments Legislations

Under the provisions of local Shops and Establishments laws applicable in various states, establishments are required
to be registered. Such laws regulate the working and employment conditions of the workers employed in shops and
establishments including commercial establishments and provide for fixation of working hours, rest intervals, overtime,
holidays, leave, termination of service, maintenance of shops and establishments and other rights and obligations of the
employers and employees.

Bureau of Indian Standards Act, 2016 (“BIS Act”)

The BIS Act provides for the establishment of a national standards body for the harmonious development of the
activities of standardisation, conformity assessment and quality assurance of goods, articles, processes, systems and
services. The BIS Act provides for the functions of the bureau which includes, among others (a) recognize as an Indian
standard, any standard established for any article or process by any other institution in India or elsewhere; (b) specify
a standard mark to be called the, Bureau of Indian Standards Certification Mark, which shall be of such design and
contain such particulars as may be prescribed to represent a particular Indian standard; and (c¢) make such inspection
and take such samples of any material or substance as may be necessary to see whether any article or process in
relation to which the standard mark has been used conforms to the Indian Standard or whether the standard mark has
been improperly used in relation to any article or process with or without a license.
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The Legal Metrology Act, 2009 and the Legal Metrology (Packaged Commodities) Rules, 2011

The Legal Metrology Act, 2009 (“Legal Metrology Act”) governs the standards/ units/denominations used for
weights and measures as well as for goods which are sold or distributed by weights, measure or number. It also states
that any transaction/ contract relating to goods/ class of goods shall be as per the weight/ measurements/numbers
prescribed by the Legal Metrology Act. Every unit of weight or measure shall be in accordance with the metric system
based on the international system of units. Using or keeping any weight or measure otherwise than in accordance with
the provisions of the Legal Metrology Act is an offence, as is tampering or altering any reference standard, secondary
standard or working standard. Moreover the Legal Metrology Act prohibits any person from quoting any price, issuing
a price list, cash memo or other document, in relation to goods or things, otherwise than in accordance with the
provisions of the Legal Metrology Act. The Legal Metrology (Packaged Commodities) Rules, 2011(“Legal
Metrology Rules”) was also enacted under the Legal Metrology Act. According to the Legal Metrology Rules, no
person shall pre-pack or cause or permit to be pre-packed any commodity for sale, distribution or delivery unless a
declaration is made on the package as required under the Legal Metrology Rules. Every manufacturer, packer and
importer who pre-packs or imports any commodity for sale, distribution or delivery is required to be registered. On
September 7, 2016, the Indian Ministry of Consumer Affairs, Food, and Public Distribution’s Department of Legal
Metrology amended the Legal Metrology Rules.

LABOUR LAWS AND OTHER LAWS
The following is an indicative list of labour laws applicable to the business and operations of the Company:

Contract Labour (Regulation and Abolition) Act, 1970;

Workmen's Compensation Act, 1923;

Industrial Disputes Act, 1947,

Industrial Employment (Standing orders) Act 1946;

Child Labour (Prohibition and Regulation) Act, 1986

Minimum Wages Act, 1948;

Public Liability Insurance Act, 1991

Payment of Wages Act, 1936;

Payment of Bonus Act, 1965;

Payment of Gratuity Act, 1972;

Equal Remuneration Act, 1976;

Apprentices Act, 1961;

Maternity Benefit Act, 1961;

Weekly Holidays Act, 1942

Trade Unions Act, 1926;

Employees (Provident Fund and Miscellaneous Provisions) Act, 1952;

Employees State Insurance Act, 1948;

Employee's Compensation Act, 1923;

Building and other Construction Workers (Regulation of Employment and condition of Service) Act,1996;
Employment Exchange (Compulsory Notification of Vacancies) Act, 1959;

Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013; and
Inter-State Migrant Workmen (Regulation of Employment and Conditions of Service) Act, 1979

ENVIRONMENT RELATED LAWS
Environmental Laws
Each Company must ensure compliance with environmental legislation, such as the Water (Prevention and Control of

Pollution) Act 1974, as amended, the Air (Prevention and Control of Pollution) Act, 1981, as amended, the
Environment Protection Act, 1986, as amended, and the rules and regulations thereunder. The basic purpose of these
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statutes is to control, abate, prevent pollution and conserve the country's forests. In order to achieve these objectives,
Pollution Control Boards (“PCBs”), which are vested with diverse powers to deal with water and air pollution, have
been set up in each state. The PCBs are responsible for setting the standards for maintenance of clean air and water,
directing the installation of pollution control devices in industries and undertaking inspection to ensure that units or
plants are functioning in compliance with the standards prescribed. These authorities also have the power of search,
seizure and investigation. All industries and factories are required to obtain consent orders from the PCBs, which are
indicative of the fact that the plant in question is functioning in compliance with the pollution control norms. These
consent orders are required to be renewed.

In addition to the above the company has to comply with the Forest Conservation Act, 1980, as amended, The Indian
Forest Act, 1927, as amended and The Scheduled Tribes and Other Traditional Forest Dwellers (Recognition of Forest
Rights) Act, 2006 and the rules and regulations thereunder. The Forest Conservation Act, 1980, as amended was
enacted to help conserve the country's forests. It strictly restricts and regulates the de-reservation of forests or use of
forest land for non-forest purposes without the prior approval of Central Government. To this end the Act lays down
the pre-requisites for the diversion of forest land for non-forest purposes. The Indian Forest Act, 1927 consolidates
the law relating to forests, the transit of forest-produce and the duty leviable on timber and other forest-produce.
The Scheduled Tribes and Other Traditional Forest Dwellers (Recognition of Forest Rights) Act, 2006, recognizes the
rights of forest-dwelling Scheduled Tribes and other traditional forest dwellers over the forest areas inhabited by them
and provides a framework for according the same.

On September 14, 2006 the Environmental Impact Assessment Notification S.O. 1533 (the “2006 Notification”) was
issued by the Ministry of Environment and Forest. Under the 2006 Notification, the environmental clearance process
for new projects consists of four stages — screening, scoping, public consultation and appraisal. After completion of
public consultation, the applicant is required to make appropriate changes in the Draft Environment Impact
Assessment Report and the Environment Management Plan. The final Environment Impact Assessment Report has to
be submitted to the concerned regulatory authority for appraisal. The regulatory authority is required to give its
decision within 105 days of the receipt of the final Environment Impact Assessment Report.

Construction and Demolition Waste Management Rules, 2016 (“Waste Management Rules”)

The Waste Management Rules applies to waste resulting from construction, re-modeling, repair and demolition of any
civil structure of individual or organisation or authority who generates construction and demolition waste such as
building materials, debris, and rubble.

TAX RELATED LEGISLATIONS
A. Finance Act, 2017

The Finance Act, 2017 received the assent of the President on March 31, 2017 and came into force on April 1, 2017
to give effect to the financial proposals of the Central Government for the financial year 2017-2018. The Finance Act
contains necessary amendments in the direct taxes (e.g. income tax and wealth tax) and indirect taxes (e.g. excise
duties, custom duties and service tax) signifying the policy decisions of the Union Government for the year 2017-
2018.

B. Goods and services tax

The Constitution (One Hundred and First Amendment) Act, 2016 which received presidential assent on September 8§,
2016 paved the way for introduction of goods and services tax (“GST”) by making provisions with respect to goods
and services tax. Accordingly, the following GST acts have been enacted:

e  Central Goods and Services Tax Act, 2017

e Integrated Goods and Services Tax Act, 2017

e Union Territory Goods and Services Tax Act, 2017, and

e Goods and Services Tax (Compensation to States) Act, 2017.

C. Taxes on professions, trades, callings and employments
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Every person engaged in any profession, trade, callings and employment is liable to pay tax at the rate prescribed by
the respective state government. It is considered necessary to levy tax on profession, trade callings and employment
in order to augment state revenues. Every state is empowered by the Constitution of India to make laws relating to
levy of taxes on professions, trades, callings and employments that shall serve as the governing provisions in that
state.

D. Other Tax Related Legislations
The following is an indicative list of tax laws applicable to the business and operations of the Company:

Income Tax Act, 1961 and Income Tax Rules, 1962;
The Customs Act, 1962;

The Central Excise Act, 1944;

Central Excise Tariff Act, 1985;

Customs Tariff Act, 1975;

Taxation Laws (Amendment) Act, 2017.

LAWS RELATING TO INTELLECTUAL PROPERTY

Intellectual Property in India enjoys protection under both common law and statute. Under statute, India provides for
patent protection under the Patents Act, 1970, copyright protection under the Copyright Act, 1957, trademark
protection under the Trade Marks Act, 1999 and design protection under the Designs Act, 2000. The above enactments
provide for protection of intellectual property by imposing civil and criminal liability for infringement.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief History of our Company

Our Company was incorporated as “Indian Railway Construction Company Private Limited” on April 28, 1976 in
Delhi, as a private limited company under the Companies Act, 1956 and was granted a certificate of incorporation by
the then Registrar of Companies, Delhi and Haryana. Our Company became a public limited company with effect
from November 20, 1976 and a certificate of incorporation consequent upon conversion to public limited company
was issued by the then Registrar of Companies, Delhi and Haryana in the name of “Indian Railway Construction
Company Limited”. Subsequently, the name of our Company was changed to its present name TRCON International
Limited’ and a fresh certificate of incorporation consequent upon change of name dated October 17, 1995 was issued
by the RoC, NCT of Delhi and Haryana. The CIN of our Company is U45203DL1976GOI008171.

Changes in the Registered Office of our Company

The table below sets forth details of change in registered office since its incorporation:

Effective date Details of Change Reason for Change
October 3, 1978 Shifted from 1% Floor, New Delhi House, 27 Barakhamba Road,

New Delhi — 110 001, India to Rattan Jyoti, 18 Rajendra Palace,

New Delhi — 110008, India

December 17, Shifted from Rattan Jyoti, 18 Rajendra Place, New Delhi — 110  For operational
1984 008, India to Palika Bhawan, Sector — XIII, R.K. Puram, New efficiency

Delhi — 110 066, India
May 21, 2007 Shifted from Palika Bhawan, Sector — XIII, R.K. Puram, New

Delhi — 110 066, India to Plot No. C — 4 District Centre, Saket,
New Delhi — 110 017, India

Main Objects of Our Company

The main objects and the objects incidental and ancillary to the main objects of our Company enable us to carry on
the present business activities as well as the business activities proposed to be carried out. The main objects of our
Company, as contained in our MOA, are as follows:

“1. To carry on business relating to railway and other construction and to enter into contracts in India or abroad on
a turnkey basis or otherwise, either individually or jointly with other undertakings and companies or persons abroad
or in India, including supply, erection and commissioning of equipment and all services ancillary thereto including
but not limited to:

(i) construction of new railway lines;

(ii) strengthening, doubling or conversion of existing railway lines;

(iii) laying of new railway track including points and crossings and also re-laying of existing track and turnouts;

(iv) construction of new railway bridges;

) strengthening, re-building or re — girdering of existing railway bridges;

(vi) construction of new locomotive repair shops, running sheds, carriage and wagon repair shops and
maintenance depots;

(vii) setting up of new production units for manufacture of rolling stock, signaling, interlocking and

telecommunication equipment, bridge girders, structures, welded rails, pre- stressed concrete sleepers and
other requirements of permanent way;
(viii)  new signaling and telecommunication systems;

(ix) modernization of existing signaling and telecommunication system;

(x) railway electrification, sub — stations, transmission lines, industrial power supply systems and other
electrical and related works;

(xi) operation of railway systems or installations,

(xii) maintenance of ways, works, all types of fixed installations, locomotives, rolling stock and railway

equipment including signaling and interlocking, telecommunication and electrical installations.
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2. To carry on the business / activity / scheme like build —operate — transfer (BOT), build — own — operate — transfer
(BOOT), build — lease — transfer (BLT) or any other scheme or project found suitable in and related to the field of
construction and other fields

3. To carry on the business relating to purchasing, selling, letting on lease or hire purchasing in any part of India or
abroad all kinds of machinery, plants, tools, jigs and fixtures, agricultural machinery, rolling stock, ships, trawlers,
vessels, barges, automobiles and vehicles of every kind, construction machinery of all types and descriptions,
airconditioning plants, aircrafts and electronic equipments of all kinds and description including rendering leasing,
consultancy and advisory services to clients including but not limited to : -

a. buy, sell, import, export, manipulate, treat, prepare and deal in merchandise, commodlities, articles, machinery,
rolling stock and tools of all kinds and description and to carry on business as traders, merchants, importers,
exporters, representatives, stockists, dealers and agents,

b. Purchase, construct, take in exchange or on lease, hire, or otherwise acquire or develop, whether for investment
or sale, for the company’s business, any real or personal property including land, building, warehouse, factory,
mill, mine, machinery, rolling stock, plants, goods, stock in trade, business, industry, undertakings, rights,
concession, privileges, licenses, easements or interest in or with respect to any property whatsoever in
consideration of a gross sum or rent or partly in one way and partly in the other or for any consideration in any
manner;

c. acquire by purchase, exchange or take on lease or rent or obtain otherwise and hold, deal in, sell, convey, lease,
sub — lease, sub — let, mortgage or encumber, rolling stock, land, buildings, real estate or any other property,
personal or mixed, or to survey, sub — divide, improve or develop any real property for purpose of sale or
otherwise and to do and perform any thing for the development or improvement of the same for residential,
commercial, industrial and any other use.

4. To carry on business relating to commercial operation of air transport services and other modes of transport
including ships, trawlers, vessels, barges, automobiles and vehicles of every kind, passenger as well as cargo
categories.

5. To carry on the business of telecommunications for provisions of full range of telecom and information technology
(IT) services including but limited to business of internet service provision (ISP), long distance backbone transmission
service provision, basic services, cellular services, other value added services and other related services in India or
abroad.”

Amendments to the Memorandum of Association

Since incorporation, the following amendments have been made to the Memorandum of Association of our Company:

Date of amendment Nature of amendments

March 5, 1985 Clause IITA was amended as follows —
“to carry on business relating railway construction” was substituted with “to carry on
business relating to railway and other construction” and the word “railway” appearing
after the words “commissioning of”” and before the word “equipment” was deleted

January 17, 1992 Clause V of the MOA was amended to reflect the sub — division in the authorised share
capital of our Company from X100 million divided into 1,00,000 equity shares of
1,000 each to ¥ 100 million divided into 10,00,000 equity shares of T 10 each.

September 28, 1993 Clause (1) was added before the words “to carry on the business” and sub — clause (x)
was amended by substituting the words “railway electrification” with the words
“railway electrification, sub — stations, transmission lines, industrial power supply
systems and other electrical and related works”.
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Date of amendment

Nature of amendments

Clause IITIA was amended by inserting the sub — clauses (2) and (3) as follows —

“2. To carry on the business / activity / scheme like build —operate — transfer (BOT),
build — own — operate — transfer (BOOT), build — lease — transfer (BLT) or any other
scheme or project found suitable in and related to the field of construction and other
fields

3. To carry on the business relating to purchasing, selling, letting on lease or hire
purchasing in any part of India or abroad all kinds of machinery, plants, tools, jigs and
fixtures, agricultural machinery, rolling stock, ships, trawlers, vessels, barges,
automobiles and vehicles of every kind, construction machinery of all types and
descriptions, airconditioning plants, aircrafts and electronic equipments of all kinds
and description including rendering leasing, consultancy and advisory services to
clients including but not limited to : -

a. buy, sell, import, export, manipulate, treat, prepare and deal in merchandise,
commodities, articles, machinery, rolling stock and tools of all kinds and
description and to carry on business as traders, merchants, importers, exporters,
representatives, stockists, dealers and agents;

b.  Purchase, construct, take in exchange or on lease, hire, or otherwise acquire or
develop, whether for investment or sale, for the company’s business, any real or
personal property including land, building, warehouse, factory, mill, mine,
machinery, rolling stock, plants, goods, stock in trade, business, industry,
undertakings, rights, concession, privileges, licenses, easements or interest in or
with respect to any property whatsoever in consideration of a gross sum or rent
or partly in one way and partly in the other or for any consideration in any
manner;

c. acquire by purchase, exchange or take on lease or rent or obtain otherwise and
hold, deal in, sell, convey, lease, sub — lease, sub — let, mortgage or encumber,
rolling stock, land, buildings, real estate or any other property, personal or mixed,
or to survey, sub — divide, improve or develop any real property for purpose of
sale or otherwise and to do and perform any thing for the development or
improvement of the same for residential, commercial, industrial and any other

EE)

use.

September 7, 1994

Clause V of the MOA was amended to reflect increase in the authorised share capital
of our Company from 210 million divided into 1,00,00,000 equity shares of 210 each
to 250 million divided into 2,50,00,000 equity shares of X10 each.

September 15, 1995

Clause I was amended to reflect the changed name of our Company to “Ircon
International Limited”

September 30, 1997

Clause IITA (4) was inserted as follows —

“To carry on business relating to commercial operation of air transport services and
other modes of transport including ships, trawlers, vessels, barges, automobiles and
vehicles of every kind, passenger as well as cargo categories.”

September 27, 1999

Clause IITA (5) was inserted as follows —

“to carry on the business of telecommunications for provision of full range of telecom
and information technology (IT) services including but not limited to business of
internet service provision (ISP), long distance backbone transmission service
provision, basic services, cellular services other than value added and other related
services in India and abroad”
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Date of amendment Nature of amendments

December 22, 2015 Clause V of the MOA was amended to reflect increase in the authorised share capital

of our Company from 3250 million divided into 2,50,00,000 equity shares of 10 each
to %1,000 million divided into 10,00,00,000 equity shares of % 10 each.

May 22, 2017 Clause V of the MOA was amended to reflect increase in the authorised share capital

of our Company from 1,000 million divided into 10,00,00,000 equity shares of 10
each to ¥4,000 million divided into 40,00,00,000 equity shares of T10 each.

December 21, 2017 The other objects were merged with the ancillary objects and clause 12 was inserted as

follows —

“To acquire and takeover the whole or any part of the business, goodwill, trademarks,

properties and liabilities of any person or persons, firms, companies engaged in or
carrying on or proposing to carry on the business or transaction which may seem
capable of being carried on or conducted so as to directly or indirectly benefit the
Company to achieve the main objects of the Company and possessed of any property or
rights suitable for the business or transaction of the Company and to pay for the same
either in cash or in shares or partly in cash and partly in shares”.

Key Events and Milestones

The table below sets forth some of the key events and milestone in our history since its incorporation:

Year Events

1976 Our Company converted from a private limited company into a public limited company

1992 Pursuant to disinvestment of 13,400 Equity Shares of X 10 each by Gol, our Company was listed on
the BSE Limited and the Delhi Stock Exchange Limited

1998 Our Company was granted the status of ‘Mini Ratna — Category — 1’ by the Ministry of Railways

2011 Voluntarily delisted from the BSE Limited

2012 Voluntarily delisted from the Delhi Stock Exchange

Achievements, Awards and Accreditations

The table below sets forth some of the achievements, awards and accreditations received by our Company:

Year

Nature of Award

2017

CIDC Vishwakarma Award to Modern Coach Factory, Indian Railways by Construction Industry
Development Council

CIDC Vishwakarma Award by Construction Industry Development Council

Award for best construction project by Construction Industry Development Council

2016

Award for Construction and Development by Dun & Bradstreet

Award for excellence in CSR/Environment protection and conservation by Dainik Bhaskar

PSU Award for HR Excellence by SAB Group

CIDC Vishwakarma Award for best construction projects by Construction Industry Development
Council

India Pride Award for excellence in CSR/Environment Protection and Enhancement by Dainik
Bhaskar

2015

PSUs award for contract and construction by Dun & Bradstreet

Award for Best Professionally Managed Company by CIDC Vishwakarma Awards

India Pride Awards for Excellence in Infrastructure Development by Dainik Bhaskar

Infra Award for construction and development by Dun & Bradstreet

Infra Award for rail cum road bridge across river ganga by Dun & Bradstreet

CIDC Vishwakarma Award for best professionally managed Company by Construction Industry
Development Council
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Year Nature of Award
India Pride Award for excellence in Infrastructure Development by Daink Bhaskar
2014 PSUs award for Mini Ratna — best in CSR and sustainability
Infra Award for construction and Infrastructure Development (Railways) by Dun & Bradstreet
India Pride Award for excellence in India image enhancement by Daink Bhaskar
Award of Inauguration of Pallai — Jaffna section by the president of Sri Lanka Mahinda Rajapaksa
2013 Infra Award for construction Infrastructure Development Mid by Dun & Bradstreet
Infra Award for Railways Quazigund Banihal section of USBRL by Dun & Bradstreet
Award for Best Exporter by EEPC India
Award for starting first DEMU services from Banihal
Meritorious Awards Commendation Certificate by SCOPE
Certificate certifying the publication of name of the Company in Dun & Bradstreet’s publication
Certificate of excellence for top exporter by EEPC India
Certificate of excellence for top exporter by EEPC India

Delisting from Stock Exchanges

The Equity Share of our Company were earlier listed on DSE and BSE on August 18, 1992 and October 16, 1992
respectively. Pursuant to the resolution passed by the board of directors of our Company on July 30, 2010, by the
Shareholders of our Company vide special resolution passed through postal ballot on September 22, 2010 and letter
dated May 19, 2010 bearing no. 2009/PL/64/3 (IRCON) issued by the MoR, our Company was voluntarily delisted
from BSE and Delhi Stock Exchange Limited (“DSE”) on November 11,2011 and March 15, 2012 respectively. This
was due to non — fulfilment of the criteria laid down for minimum public shareholding and minimum number of
independent directors on the Board of our Company. Accordingly, pursuant to SEBI (Delisting of Equity Shares)
Regulations, 2009 (“SEBI Delisting Regulations”), the equity shares of our Company were voluntarily delisted from
BSE and DSE. At the time of voluntary delisting, our Company had, in accordance with provisions of regulation 27
of SEBI Delisting Regulations, given an exit offer, to the then public shareholders, i.e. Bank of India (“BOI”) (then
holding 2,300 Equity Shares) and Indian Railway Finance Corporation Limited (“IRFCL”) (then holding 24,400
Equity Shares), at a price of ¥ 1450 per Equity Share. BOI and IRFCL, vide letters dated July 29, 2011 and August
09, 2011 respectively, had consented to the delisting of Equity Shares of our Company from BSE and DSE, without
exercising the option to sell the Equity Shares held by them.

Corporate profile of our Company

For details of our Company’s corporate profile, business, marketing, the description of our activities, the growth of
our Company, our foreign operations, standing of our Company in relation to prominent competitors with reference
to our products and services, environmental issues, technology, major suppliers, major customers, geographical
segment and management, please see “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 153 and 663 respectively.

Other Details regarding our Company

For details regarding the description of our Company’s activities, services, products, market, growth, technology,
managerial competence, standing with reference to prominent competitors, major suppliers and customers, segment,
location of projects, marketing and competition, please refer to the chapters titled “Our Business”, “Our Management”,
“Industry Overview” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 153, 192, 119 and 663 respectively, of this Draft Red Herring Prospectus.

Injunction or Restraining Order

Our Company is not operating under any injunction or restraining order.

Our Shareholders
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Our Company has 13 (thirteen) shareholders as on the date of this Draft Red Herring Prospectus. For details, see
“Capital Structure” on page 102.

Acquisition of business / undertakings, mergers, amalgamation

Our Company has neither acquired any business or undertaking nor has undertaken any merger or amalgamation.
Raising of capital in the form of equity or debt

Other than as disclosed under the chapter titled “Capital Structure” and “Financial Indebtedness” on pages 102 and
690 respectively of this Draft Red Herring Prospectus, our Company has not raised any capital in the form of equity.
Further, our Company has not raised any public offering in the form of debt instrument since its inception.
Revaluation of assets

Our Company has not revalued its assets since incorporation.

Time and Cost Overrun

We may experience time and cost overrun in execution of some of the projects assigned to us due to delays on account
of obtaining necessary approvals for commencement/execution of our projects or due to certain force majeure events.
For further details, please see chapter “Risk Factors — Our projects are exposed to various implementation and other
risks and uncertainties which could lead to material adverse effect on our business, prospects, financial condition and
results of operations.” on page 20.

Changes in the activities of our Company during the last five years

There have been no changes in the activity of our Company during last five years including discontinuance of our
lines of business, loss of agencies or markets or on account of similar factors which may have had a material effect on
our profits/ losses.

Defaults or Rescheduling of Borrowings with Financial Institutions / Banks

There are no defaults or rescheduling of borrowings from financial institutions or banks or conversion of loans into
equity in relation to our Company.

Lock — out or Strikes

There have been no lock — outs or strikes in our Company since inception.

Holding Company, Subsidiaries and Group Companies

As on the date of this Draft Red Herring Prospectus, our Company does not have a holding company. For details of
our Subsidiaries and Group Companies, see “Our Subsidiaries” and “Our Group Companies” on pages 187 and 220
respectively.

Associate Companies

As on the date of this Draft Red Herring Prospectus, our Company has the following Associate Companies: 1) Ircon —
Soma Tollway Private Limited, ii) Chhattisgarh East Railway Limited, iii) Chhattisgarh East — West Railway Limited,
iv) Mahanadi Coal Railway Limited, v) Jharkhand Central Railway Limited, vi) Bastar Railway Private Limited, and
vii) Indian Railway Stations Development Corporation Limited.

Guarantees issued by our Promoter

Our Promoter has not issued any guarantees as on the date of this Draft Red Herring Prospectus.
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Strategic and Financial Partners

Our Company does not have any strategic and financial partners.

Shareholders and Other Agreements

There are no shareholders or other agreements entered into by our Company.

Material Agreements

Except as stated below, our Company has not entered into any material contract, not being a contract entered into in
the ordinary course of business carried on or intended to be carried on by us or contract entered into more than two
years before the filing of this Draft Red Herring Prospectus.

Memorandum of Understanding entered between Ministry of Railways and our Company for the year 2017 — 2018
Our Company enters into a Memorandum of Understanding with Department of Public Enterprises, Ministry of
Railways, Gol every financial year which sets out certain performance criteria before the beginning of the financial
year and based on this performance our Company is evaluated at the end of every financial year. For the year 2017 —

2018, the Ministry of Railways has set certain milestones and the target dates for achieving the milestones of the
various ongoing projects of our Company.
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OUR SUBSIDIARIES
As on the date of this Draft Red Herring Prospectus, our Company has 4 (four) Subsidiaries:

Ircon Infrastructure & Services Limited (“Ircon-ISL”)

Ircon PB Tollway Limited (“Ircon-PBTL”)

Ircon Shivpuri Guna Tollway Limited (“Ircon-SGTL”)
Ircon Davanagere Haveri Highway Limited (“Ircon-DHHL”)

bl e e

The details of our Subsidiaries are as follows:

1. TIrcon-ISL

Corporate Information

Ircon-ISL was incorporated on September 30, 2009 with the RoC, NCT of Delhi and Haryana. A certificate for
commencement of business was issued to Ircon-ISL on November 10, 2009. The CIN is U45400DL2009G01194792
and the registered office is situated at Plot No. C — 4, District Centre, Saket, New Delhi — 110017.

Nature of Business

The main objects of Ircon-ISL include, inter alia to undertake infrastructure projects including planning, designing,
development, improvement etc. in the field of construction of multi-functional complexes (MFCs), and BOT, BOOT,
BLT etc., to provide facilities and amenities to users of Indian Railway System, to carry on the business of hire
purchasing, leasing of all kinds of moveable and immoveable properties, to provide consultancy for all kinds of
engineering projects including providing maintenance, support, and all kinds of services including social welfare
measures, etc.

Capital Structure

The authorized share capital of Ircon-ISL is 650 million divided into 65,000,000 equity shares of *10 each and the
issued, subscribed and paid — up share capital of Ircon-ISL is 650 million divided into 65,000,000 equity shares of
%10 each.

Shareholding Pattern

The shareholding pattern of Ircon-ISL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholders Number of Shares held % of holding
Our Company 64,999,100 99.99
Mukesh Kumar Singh* 100 Negligible
Deepak Sabhlok* 100 Negligible
Hitesh Khanna* 100 Negligible
S.L. Gupta* 100 Negligible
Surajit Dutta* 100 Negligible
Anil Kumar Gupta* 100 Negligible
Subhash Chand* 100 Negligible
Anupman Ban* 100 Negligible
Iti Matta* 100 Negligible

TOTAL 65,000,000 100

*Nominee shareholders holding shares on behalf of our Company
2. Ircon-PBTL

Corporate Information
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Ircon-PBTL was incorporated on September 30, 2014 with the RoC, NCT of Delhi and Haryana. The CIN is
U45400DL2014G0O1272220 and the registered office is situated at C — 4, District Centre, Saket, New Delhi — 110017.

Nature of business

Ircon-PBTL was incorporated with the main object to carry on the business of widening and strengthening of the
existing Bikaner and Phalodi section to four lane from 4.200 km to 55.250 km and two lane with paved shoulder from
55.250 km to 163.500 km of NH-15 on build, operate, and transfer (Toll) basis in the State of Rajasthan, in accordance
with the terms of the concession agreement with NHAI, and to carry on any other construction work that may be
assigned to or secured by the company.

Capital Structure

The authorized share capital of Ircon-PBTL is % 1,750 million divided into 175,000,000 equity shares of 10 each and
the issued, subscribed and paid — up share capital of Ircon-PBTL is % 1,650 million divided into 165,000,000 equity
shares of % 10 each.

Shareholding Pattern

The shareholding pattern of Ircon-PBTL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholders Number of Shares held % of holding
Our Company 16,49,99,100 99.99
Deepak Sabhlok* 100 Negligible
Rajendra Singh Yadav* 100 Negligible
Shyam Lal Gupta* 100 Negligible
Ashok Kumar Goyal* 100 Negligible
Surajit Dutta* 100 Negligible
Basant Kumar* 100 Negligible
Anil Kumar Gupta* 100 Negligible
Subhash Chand* 100 Negligible
Anupam Ban* 100 Negligible

TOTAL 1,65,00,00,000 100

*Nominee shareholders holding shares on behalf of our Company
3. Ircon-SGTL
Corporate Information

Ircon-SGTL was incorporated on May 12, 2015 with the RoC, NCT of Delhi and Haryana. A certificate for
commencement of business was issued to Ircon SGTL on May 27, 2015. The CIN is U45400DL2015GO1280017 and
the registered office is situated at C — 4, District Centre, Saket, New Delhi — 110017.

Nature of Business

The main objects of Ircon-SGTL include, inter alia to carry on the business of four laning of Shivpuri — Guna section
of NH — 3 from 236.00 km to 332.1 km on build, operate, and transfer (Toll) basis on design, build, finance, operate
and transfer pattern under NHDP Phase — IV in the State of Madhya Pradesh and other ancillary works relating thereto,
in accordance with the terms of the concession agreement with the NHAI, and to carry on any other construction work
that may be assigned to or secured by the company.
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Capital Structure

The authorized share capital of Ircon-SGTL is X 1,500 million divided into 150,000,000 equity shares of 10 each and
the issued, subscribed and paid- up share capital of Ircon-SGTL is % 1,500 million divided into 150,000,000 equity
shares of % 10 each.

Shareholding Pattern

The shareholding pattern of Ircon-SGTL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholders Number of Shares held % of holding
Our Company 14,99,99,100 99.99
Deepak Sabhlok* 100 Negligible
Ashok Kumar Goyal* 100 Negligible
Yogesh Kumar Mishra* 100 Negligible
Surajit Dutta* 100 Negligible
Anil Kumar Gupta* 100 Negligible
Shyam Lal Gupta* 100 Negligible
Subhash Chand* 100 Negligible
Anupam Ban* 100 Negligible
Rajendra Singh Yadav* 100 Negligible

TOTAL 150,000,000 100

*Nominee shareholders holding shares on behalf of our Company
4. Ircon-DHHL
Corporate Information

Ircon-DHHL was incorporated on May 11, 2017 with the RoC, Delhi. The CIN is U45500DL2017GOI317401 and
the registered office is situated at C — 4, District Centre, Saket, New Delhi — 110017.

Nature of Business

The main objects of Ircon-DHHL include, infer alia to carry on the business of development, maintenance and
management of Davanagere — Haveri section (from 260.000 km to 338.923 km of NH — 48 (old NH — 4) in the state
of Karnataka by way of its six laning on DBFOT basis, and to carry on any other construction work that may be
assigned to or secured by the company.

Capital Structure

The authorized share capital of Ircon-DHHL is ¥50 million divided into 5,000,000 equity shares of 10 each and the
issued, subscribed and paid- up share capital of Ircon-DHHL is 0.5 million divided into 50,000 equity shares of 310
each.

Shareholding Pattern

The shareholding pattern of Ircon-DHHL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholders Number of Shares held % of holding
Our Company 49,100 98.20
Ashok Kumar Goyal* 200 Negligible
Shyam Lal Gupta* 100 Negligible
Yogesh Kumar Misra* 100 Negligible
Anand Kumar Singh* 100 Negligible
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Name of Shareholders Number of Shares held % of holding

Anil Kumar Gupta* 100 Negligible
Subhash Chand* 100 Negligible
Anupam Ban* 100 Negligible
Rajendra Singh Yadav* 100 Negligible

TOTAL 50,000 100

*Nominee shareholders holding shares on behalf of our Company

Significant sale or purchase between our Subsidiaries and our Company

Except as disclosed in “Related Party Transactions” on page 228, none of our Subsidiaries are involved in any sales
or purchases with our Company where such sales or purchases exceed in value in the aggregate of 10% of the total
sales or purchases of our Company.

Common Pursuits

Our Subsidiaries are engaged in line of business that is similar and/or synergistic to the business of our Company.

For details on the related business transactions between our Subsidiaries and our Company and significance of such
transactions on the financial performance of our Company see, “Related Party Transactions” on page 228.

Business interest between our Company and the Subsidiaries

Except as stated in the “Our Business” and “Related Party Transactions” on pages 153 and 228, none of the
Subsidiaries have any business interest in our Company.

Other confirmations
Listing

None of our Subsidiaries are listed on any stock exchange in India or abroad. None of our Subsidiaries have been
refused listing of any securities at any time, by any of the recognised stock exchanges in India or abroad.

Except for Ircon-SGTL and Ircon-ISL, who have issued equity shares of ¥ 10 each to our Company on a rights basis,
none of our Subsidiaries have made any public or rights issue (including any rights issue to the public) in the three
years preceding the date of this Draft Red Herring Prospectus. The details of the rights issue made by our Subsidiaries
are as follows:

Sr. No Issued by Date of allotment No. of equity shares allotted Name of allottee
1. July 21, 2016 50,000,000
2. May 6, 2016 37,000,000
3. freon SGTL March 18, 2016 30,000,000 Our Company
4, December 5, 2016 30,000,000
5. Ircon ISL May 25, 2015 25,000,000
Sick Subsidiaries

None of our Subsidiaries have become sick companies under the meaning of the erstwhile SICA, nor have they been
declared insolvent or bankrupt under the Insolvency and Bankruptcy Code, 2016. Further, no winding up proceedings
have been initiated against them.

Exemption from MoR

Railway Board, MoR, vide office memorandum dated December 08, 2017 has exempted the SPVs of our Company,
namely Ircon-PBTL, Ircon-SGTL and Ircon-DHHL, from compliance with the targets and other term and conditions
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laid down in the MOU which is annually entered into with MoR, on the ground that these SPVs are formed as per
contractual requirement with NHAI for a definite period and shall cease to exist once the contracted project is
completed and handed over to NHALI

Non-compliance with certain provisions of DPE Guidelines and Companies Act

Our Subsidiaries are currently not in compliance with the DPE Guidelines on Corporate Governance for Central Public
Sector Enterprises and certain provisions of the Companies Act, 2013. Our Subsidiaries do not meet the mandatory
requirement of having one-third of the total members on the board of our Subsidiaries must be such persons who are
Independent Directors of our Company. The appointment of directors on the board of our Subsidiaries are determined
by the President of India, acting through the Ministry of Railway and we do not have the power to appoint such
directors on the board of our Subsidiaries. Our Company vide letters dated September 07, 2015 and June 10, 2016,
had requested MoR to appoint the requisite independent directors on the board of our Subsidiaries. However, there
has been no communications from MoR in this regard. For risks related to the same, please see “Risk Factors - Our
Subsidiaries are currently not in compliance with the DPE Guidelines on Corporate Governance for Central Public
Sector Enterprises and certain provisions of the Companies Act, 2013 which could lead to material adverse effect on
our business, prospects, financial condition and results of operations”, on page 20.

Accumulated profits or losses

As on the date of this Draft Red Herring Prospectus,there are no accumulated profits or losses of any of our
Subsidiaries not accounted for by our Company in its consolidated financial statements.

Sale or purchase of shares of our Subsidiaries during the last six months
Neither our Promoter nor our Directors or their relatives (as defined under the Companies Act 2013) have sold or

purchased any equity shares or other specified securities of our Subsidiaries during the six months immediately
preceding the date of this Draft Red Herring Prospectus.
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OUR MANAGEMENT

Pursuant to our Articles of Association and Companies Act, 2013, our Company is required to have not less than three
Directors and not more than fifteen Directors. As of the date of this Draft Red Herring Prospectus, our Company’s
Board is constituted with twelve Directors, which includes four Whole — Time Directors, two Government Nominee
(Part — Time Official) Directors and six Independent (Part — Time Non — Official) Directors out of whom one is a
woman director. Subject to the provisions of the Companies Act, the President of India, in terms of our AoA is entitled

to appoint all Directors on our Board.

Our Board of Directors

The following table sets forth details regarding our Board as on the date of this Draft Red Herring Prospectus:

Name, Designation, Address, Occupation, DIN,
Term and Nationality

Age (in
years)

Other Directorship

Sunil Kumar Chaudhary
Designation: Chairman and Managing Director

Address: 622, Asian Games Village Complex, New
Delhi — 110 049, India

Occupation: Service

DIN: 00515672

Term: Five years with effect from October 29, 2016 or
till the date of superannuation or until further orders,

whichever is earlier.

Nationality: Indian

56

Nil

Deepak Sabhlok
Designation: Director — Projects (Whole- Time)

Address: 262, Ganpat Andalkar Block, Asian Games
Village, New Delhi — 110 049, India

Occupation: Service
DIN: 03056457

Term: Five years with effect from April 16, 2010 or till
the date of his superannuation or until further orders,
whichever is earlier. Further extended for a period of
five years beyond April 15, 2015 or till the date of his
superannuation or until further orders, whichever is
earlier vide Ministry of Railway’s letter No.
2008/E(0)11/40/24 dated December 2, 2014.

Nationality: Indian

58
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Chhattisgarh East Railway Limited
Chhattisgarh East — West Railway
Limited

Ircon PB Tollway Limited

Ircon Shivpuri Guna Tollway Limited
Ircon Davanagere Haveri Highway
Limited

Mahanadi Coal Railway Limited

Ircon — Soma Tollway Private Limited

Hitesh Khanna

58

1. Ircon Infrastructure & Services
Limited
2. Jharkhand Central Railway Limited
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Name, Designation, Address, Occupation, DIN, Age (in
Term and Nationality years)

Other Directorship

Address: Flat No. 563, Sachin Nag Block, Khel Gaon,
New Delhi — 110049, India

Designation: Director - Works (Whole-Time)
Occupation: Service
DIN:02789681

Term: Five years with effect from March 7, 2011 or till
the date of his superannuation or until further orders,
whichever is earlier. Further, extended for a period of
2 years with effect from March 7, 2016 till March 6,
2018 or until further orders, whichever is earlier vide
Ministry of Railway’s letter No. 2008/E(O)II/40/25
dated March 21, 2016. In terms of Ministry of
Railway’s letter no. 2008/E(O)II/40/25 dated March
12, 2018, he shall continue as director beyond his
tenure until receipt of further orders.

Nationality: Indian

Mukesh Kumar Singh 56

Designation: Director — Finance (Whole — Time) and
Chief Finance Officer

Address: Flat No. 556, Sachin Nag Block, Asiad
Village Complex, New Delhi, 110049, India

Occupation: Service

DIN: 06607392

Term: Five years with effect from May 1, 2016 or till
the date of his superannuation or until further orders,

whichever is earlier.

Nationality: Indian

L.

Indian Railway Stations Development
Corporation Limited

Rajiv Chaudhry 57

Designation: Government Nominee (Part — Time
Official) Director

Address: C — 129, Sector — 50, Noida — 201 301, Uttar
Pradesh, India

Occupation: Service
DIN: 03146422

Term: From November 16, 2016 till he holds the post
of Principal Executive Director (Station Development),

1.

Konkan Railway Corporation Limited
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Name, Designation, Address, Occupation, DIN, Age (in
Term and Nationality years)

Other Directorship

Railway Board or till further orders, whichever is
earlier. Pursuant to Ministry of Railway’s order No.
2004/PL/44/04 dated November 16, 2016, his
appointment was effective from November 17, 2016.

Nationality: Indian

Ved Pal 59

Designation: Government Nominee (Part-Time
Official) Director

Address: 26, Railway Officers Enclave, SP Marg,
Chanakyapuri, New Delhi — 110 021, India

Occupation: Service
DIN: 07902760

Term: From November 17, 2017 till he holds the post
of Additional Member (Planning), Railway Board or
till further orders, whichever is earlier. Pursuant to
Ministry of Railway’s order No. 2004/PL/44/04 dated
November 17, 2017, his appointment was effective
from November 22, 2017.

Nationality: Indian

1. Mumbai Railway Vikas Corporation
Limited

Sanjay Kumar Singh 53

Designation: Independent (Part —Time Non — Official)
Director

Address: 216 A.J.C. Bose Road, Kolkata — 700 017,
West Bengal, India

Occupation: Professional

DIN: 00003695

Term: Three years with effect from April 1, 2016 or
until further orders whichever is earlier. Pursuant to
Ministry of Railway’s order No. 2014/PL/44/04 dated
April 01, 2016, his appointment was effective from
April 05, 2016.

Nationality: Indian

Ashika Credit Capital Limited

. Utkarsh Sfatik Limited

3. Ganesh Realty and Mall Development
Private Limited

4. Likhami Commercial Co. Limited

Distant Horizon Orchard Private Limited

6. Ambuja Educational Institute

N —

v

Avineesh Matta 58

Designation: Independent (Part-Time Non-Official)
Director

1. InQUANT Consulting Private Limited
2. Explico Consulting Private Limited
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Name, Designation, Address, Occupation, DIN, Age (in Other Directorship
Term and Nationality years)
Address: 4-F, Gopala Tower, Rajendra Place, New
Delhi 110 008, India
Occupation: Professional
DIN: 00011749
Term: Three years with effect from April 1, 2016 or
until further orders whichever is the earlier. Pursuant to
Ministry of Railway’s order No. 2014/PL/44/04 dated
April 01, 2016, his appointment was effective from
April 08, 2016.
Nationality: Indian
Vasudha Vasant Kamat 65 Nil
Designation: Independent (Part -Time Non — Official)
Director
Address: 105, Bianca Gundavali Azad Road, Andheri
East, Near BMC Office, Mumbai — 400 069,
Mabharashtra, India
Occupation: Retired Professor
DIN: 07500096
Term: Three years with effect from April 1, 2016 or
until further orders whichever is earlier. Pursuant to
Ministry of Railway’s order No. 2014/PL/44/04 dated
April 01, 2016, her appointment was effective from
April 22, 2016.
Nationality: Indian
Chitta Balasatya Venkataramana 62 Nil

Designation: Independent (Part-Time Non-Official)
Director

Address: Flat No. 4C, Kinellan Towers, Napean Sea
Road, Malabar Hill, Mumbai — 400 006, Maharashtra,
India

Occupation: Retired IAS Officer
DIN: 03179171

Term: Three years with effect from September 20,
2017 or until further orders whichever is earlier.
Pursuant to Ministry of Railway’s order No.
2012/PL/44/04 dated September 20, 2017, his
appointment was effective from September 28, 2017.
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Name, Designation, Address, Occupation, DIN, Age (in Other Directorship
Term and Nationality years)

Nationality: Indian

Narinder Singh Raina 51 Nil

Designation: Independent (Part-Time Non-Official)
Director

Address: Ward No. 6, Nai Basti, R.S. Pura, Jammu —
181 102, Jammu & Kashmir, India.

Occupation: Teaching
DIN: 07968391

Term: Three years with effect from September 20,
2017 or until further orders whichever is earlier.
Pursuant to Ministry of Railway’s order No.
2012/PL/44/04 dated September 20, 2017, his
appointment was effective from October 17, 2017.

Nationality: Indian

Ashok Kumar Ganju 65 NIL

Designation: Independent (Part-Time Non-Official)
Director

Address: C-3, Pamposh Enclave,
New Delhi — 110 048, India

Occupation: Consultant
DIN: 07014589

Term: Three years with effect from March 08, 2018 or
until further orders whichever is earlier.

Brief Profiles of our Directors

Sunil Kumar Chaudhary, aged 56 years, is the Chairman and Managing Director of our Company. He holds a
bachelor’s degree in science (civil engineering) from University of Delhi and a master’s degree in technology
(management and systems) from the Indian Institute of Technology, Delhi. He also holds a post graduate diploma in
alternative dispute resolution from Indian Law Institute. In the past, he was on the board of companies such as National
Buildings Construction Corporation (India) Limited and Housing and Urban Development Corporation Limited and
is experienced in handling infrastructure projects such as railways, airports, flyovers and bridges etc. He is also
experienced in the domain of international markets and finance appraisals. He has been on the board of our Company
since October 29, 2016 and is spear heading the entire operations of our Company.

Deepak Sabhlok, aged 58 years, is the Director - Projects (Whole - Time) of our Company. He holds a bachelor’s
degree in civil engineering from Bhopal University and is an officer of the Indian Railway Service of Engineers. In
the past he has worked with South Eastern Railways and is experienced in various fields of infrastructure, such as
railway construction, contract management, track maintenance and ancillary works. He has been involved in planning,
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designing, construction and commissioning of railways, highways and electrical projects. He has been on the board
of our Company since April 16,2010 (he was permanently absorbed in our company with effect from the same date)
and looks after the implementation and execution of various projects handled by our Company. From the period
October 1, 2016 to October 29, 2016 he was also entrusted with an additional charge of the Chairman and Managing
Director of our Company.

Hitesh Khanna, aged 58 years, is the Director —-Works (Whole-time) of our Company. He holds a bachelor’s degree
of science in civil engineering from University of Delhi. He is also a life associate member of the Institution of
Permanent Way Engineers (India) and is a recipient of the R.C. Sood Memorial award from the Institution of
Permanent Way Engineers (India). In the past he has worked with the Northern Railways and is experienced in various
fields of railway infrastructure such as track construction, maintenance, renewal, and modern track technology. He
was deputed in our Company by Indian Railway Service in the position of General Manager since March 31, 2003
being responsible for procurement of projects in Malaysia and was thereafter permanently absorbed in our Company
in February 2007. He was thereafter elevated to the position of Executive Director (Works) with additional charges of
Executive Director (Jammu and Kashmir) and PD (Malaysia). He has been on the board of our Company since March
7,2011 and looks after the operations of our Company.

Mukesh Kumar Singh, aged 56 years, is the Director — Finance (Whole- Time) and the Chief Finance Officer of our
Company. He holds a bachelor’s degree in arts (honours - mathematics) and a master’s degree in arts (mathematics)
from University of Delhi and is an officer of the Indian Railway Accounts Service. Prior to joining our Company, he
was posted as FA & CAO (C), West Central Railway, Jabalpur. He is experienced in handling accounts and finance
matters such as handling railway earnings, expenditure, construction organisation, finalization of estimates, tender
schedules and examination of finance proposals. He has been on the board of our Company since May 1, 2016 and
looks after the accounts and the financial management of our Company. He was permanently absorbed in our
Company with effect from his date of appointment.

Rajiv Chaudhry, aged 57 years, is a Government Nominee (Part - Time Official) Director of our Company. He holds
a bachelor’s degree in civil engineering from Indian Institute of Technology, Roorkee (formerly known as University
of Roorkee). He is an officer of the Indian Railway Service of Engineers. Presently, he is posted as principal executive
director (Station Development), Railway Board, Ministry of Railways and is also on the board of Konkan Railway
Corporation Limited as government nominee director (part -time official). He is experienced in various fields of the
railway sector particularly rail transport, operation, maintenance, planning, designing and execution of large civil
engineering projects. He has been on the board of our Company since November 17, 2016.

Ved Pal, aged 59 years, is the Government Nominee (Part -Time Official) Director of our Company. He holds a
bachelor’s degree and a master’s degree in electrical engineering from University of Roorkee. He also holds a
bachelor’s degree in law from Barkatullah Vishwavidyalaya, Bhopal and is an officer of Indian Railway Service of
Electrical Engineers. Presently, he is posted as an Additional Member (Planning), Railway Board, Ministry of
Railways and is experienced in the railway sector particularly in preparation of annual reports, budgets and feasibility
reports for projects of various railway zones, planning and monitoring safety works, port connectivity and coal
connectivity projects, planning of infrastructure for long term planning, maintenance of electric locomotives,
production and technology. He has been on the board of our Company since November 22, 2017.

Sanjay Kumar Singh, aged 53 years, is an Independent (Part - Time Non -Official) Director of our Company. He
holds a bachelor’s degree in commerce (honours) from University of Calcutta and is a fellow member of the Institute
of Chartered Accountants of India. He has rich experience in finance, taxation, and business operations. He has been
on the board of our Company since April 5, 2016.

Avineesh Matta, aged 58 years, is an Independent (Part -Time Non - Official) Director of our Company. He holds a
bachelor’s degree in commerce (honours) and bachelor’s degree in law from University of Delhi. He also holds an
advanced diploma in management from Indira Gandhi National Open University. He is a fellow member of the
Institute of Chartered Accountants of India (ICAI) and has completed courses in Information Systems Audit and
Valuation from ICAI. He is registered as an insolvency professional with the Insolvency and Bankruptcy Board of
India. He is experienced in finance, audit and taxation with exposure to multifarious industries and service segments.
He also provides consultancy on engineering-procurement-construction, operate-maintain-transfer, build-operate-
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transfer and similar projects in road transport and highway sector. He is currently a partner at AVA & Associates,
Chartered Accountants. He has been on the board of our Company since April 8, 2016.

Vasudha Vasant Kamat, aged 65 years, is an Independent (Part —Time Non - Official) Director of our Company.
She holds a bachelor’s degree in science (chemistry) from University of Poona and a master’s degree in arts
(sociology) from Shreemati Nathibai Damodar Thackersay (S.N.D.T) Women’s University, Bombay. She also holds
a bachelor’s degree and a master’s degree in education from University of Bombay. Additionally, she holds a doctoral
degree in philosophy (arts) from University of Bombay. She is experienced in the education sector and is associated
with various foreign universities for the fellowship programmes and in the capacity of visiting scholar. In the past, she
has held the post of joint director at the Central Institute of Educational Technology, a constituent unit of National
Council of Educational Research and Training and Vice — Chancellor of S.N.D.T Women’s University thereby retiring
from the post in 2016. She is also a part of the committee constituted for preparation of the draft national education
policy. She has been on the board of our Company since April 22, 2016.

Chitta Balasatya Venkataramana, aged 62 years, is an Independent (Part -Time Non - Official) Director of our
Company. He holds a master’s degree in commerce from Sri Venkateswara University, master’s degree in arts
(economics) from University of Madras and a master’s degree in health science from the John Hopkins School of
Hygiene and Public Health, Baltimore, MD, USA. He also holds a doctorate in public health from University of Illinois
at Chicago, USA and is a retired officer of the Indian Administrative Services. He has experience in the public services
sector and has been on the board of our Company since September 28, 2017.

Narinder Singh Raina, aged 51 years, is an Independent (Part -Time Non -Official) Director of our Company. He
holds a bachelor’s degree and a master’s degree in science (forestry) from Dr. Yashwant Singh Parmar University of
Horticulture and Forestry. He also holds a degree of doctor of philosophy (forestry) from Dr. Yashwant Singh Parmar
University of Horticulture and Forestry. Prior to joining our Company, he was posted as the range officer grade 1,
Jammu and Kashmir, Department of Forest and then as the assistant professor agroforestry with Sher-e-Kashmir
University of Agricultural Sciences and Technology of Jammu. He is experienced in education sector and is presently
working as an associate professor with Sher-e-Kashmir University of Agricultural Sciences and Technology of
Jammu. He has been on the board of our Company since October 17, 2017.

Ashok Kumar Ganju, aged 65 years, is an Independent (Part -Time Non - Official) Director of our Company. He
holds a bachelor’s degree in science (civil engineering) from University of Delhi and a master’s degree in technology
(water resources) from Indian Institute of Technology, Delhi. He also holds a post-graduate diploma in hydraulics
from THE Delft Institute for Water Education, Netherlands. Presently, he is providing consultancy on water resources
development projects to PSUs. He was ex-officio additional secretary to the Government of India and retired as a
member, design and research, Central Water Commission in 2012. He was the chairman of Ganga Flood Control
Commission, Patna from May 2010 to August 2011. He has experience in the planning and designing of water
resources development, flood management, hydro and thermal projects, dam safety inspections, resolution of disputes
between the project authorities and contractors and advising on construction related problems. He has been on the
board of our Company since March 8, 2018.

Relationship between our Directors

None of our Directors are related to each other in terms of the definition of ‘relative’ under Section 2(77) of the
Companies Act, 2013.

Terms of appointment and remuneration of our Directors
Terms of appointment and remuneration details of our Whole — Time Directors
A. Sunil Kumar Chaudhary

Sunil Kumar Chaudhary was appointed as our Chairman and Managing Director pursuant to an order dated October
27,2016 issued by the Ministry of Railways on the following terms:

Particulars Remuneration
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Term

Pursuant to an order dated October 27, 2016 issued by the Ministry of Railways, Sunil Kumar
Chaudhary was appointed as our Chairman and Managing Director for a term of five years with
effect from the date of his assumption of charge of the post, or till the date of his superannuation
or until further orders in this respect, whichever event occurs earliest.

Pay Scale

He is entitled to basic salary in the pay scale of 20.20 - ¥ 0.37 million as per DPE’s Office
Memorandum dated August 3, 2017 for pay revision of Board level and below Board level
Executives and Non-Unionised Supervisors of CPSEs. During Fiscal 2017, he was entitled to
basic salary in the pay scale of X 0.08- % 0.13 million.

Dearness
Allowance

Dearness allowance would be paid in accordance with the new IDA scheme spelt out in the
DPE’s Office Memorandum dated August 03, 2017 as amended and in force from time to time.

House rent
allowance

House rent allowance shall be payable by our Company as per the requirements of the DPE’s
Office Memorandum dated August 04, 2017 as amended and in force from time to time.

Annual
increment

He will be eligible to draw his annual increment at three percent of basic pay on the anniversary
date of his appointment in the scale and further increments to the same date in subsequent years
until the maximum of pay scale is reached. After reaching the maximum of pay scale, one
stagnation increment equal to the rate of last increment drawn will be granted after completion
of every two-year period from the date he reaches the maximum of his pay scale provided he
gets a performance rating of “Good” or above. He will be granted a maximum of three such
stagnation increments.

Conveyance

He will be entitled to the facility of staff car for private use as indicated below:

Name of the city Ceiling on non — duty journeys
Delhi, Mumbai, Kolkata, Chennai, 1,000 km. per month

Bengaluru, Hyderabad

All the other cities 750 km. per month

Monthly rate of recovery for non — duty journeys would be as follows:

Non — air conditioned cars Rupees per month
Below 16 horse power 325
Above 16 horse power 490

Air conditioned cars Rupees per month
Below 16 horse power 520
Above 16 horse power 780

Performance
related
Payment

He shall be eligible for approved performance related payments as per the requirements of
DPE’s Office Memorandum dated November 26, 2008, February 09, 2009, April 02, 2009 and
August 03, 2017 as amended and in force from time to time.

Other benefits
and

perquisites /
superannuation

The Board of Directors will decide on the allowances and perks subject to a maximum ceiling
of 35% of his basic pay as indicated in DPE’s Office Memorandum dated August 03, 2017 as
amended and in force from time to time.

He shall be eligible for superannuation benefit based on approved schemes as per DPE’s Office
Memorandum dated August 03, 2017 as amended and in force from time to time.

Leave

He will remain subject to the leave rules of our Company.
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Restriction on
joining private
commercial
undertakings
after
retirement /
resignation

He shall not accept any appointment or post, whether, advisory or administrative, in any firm
or company whether Indian or foreign, with which our Company has or had business relations,
within one year from the date of his retirement/ resignation, without prior approval of the
Government.

Conduct,
discipline
and appeal
rules

The Conduct, Discipline and Appeal Rules framed by our Company would also mutatis
mutandis apply to him with the modification that the Disciplinary Authority in his case would
be the President of India.

The Government also reserves the right not to accept his resignation, if the circumstances so
warrant i.e. the disciplinary proceedings are pending or a decision has been taken by the
competent authority to issue a charge sheet.

B. Deepak Sabhlok

Deepak Sabhlok was appointed as our Director-Projects (Whole-Time) pursuant to an order dated April 1, 2010 issued
by the Ministry of Railways, on the following terms:

Particulars

Remuneration

Term

Pursuant to an order dated April 1, 2010 issued by the Ministry of Railways, Deepak Sabhlok
was appointed as our Director (Projects) (Whole -Time) for a term of five years with effect
from the date of his assumption of charge of the post, or till the date of his superannuation or
until further orders in this respect, whichever event occurs earliest.

Further, His tenure was extended by office order No. 723/2014 dated December 9, 2014 for a
period of five years beyond April 15, 2015, or till the date of his superannuation or until further
orders in this respect, whichever event occurs earliest.

Pay Scale

He is entitled to basic salary in the pay scale of 20.18 - ¥ 0.34 million as per DPE’s office
Memorandum dated August 3, 2017 for pay revision of Board level and below Board level
Executives and Non-Unionised Supervisors of CPSEs. During Fiscal 2017 he was entitled to
basic salary in the pay scale of R0.07 - ¥ 0.10 million

Dearness
Allowance

Dearness allowance would be paid in accordance with the new IDA scheme spelt out in the
DPE’s office Memorandum dated August 03, 2017 as amended and in force from time to time.

House rent
allowance

House rent allowance shall be payable by our Company as per the requirements of the DPE’s
office Memorandum dated August 04, 2017 as amended and in force from time to time.

Annual
increment

He will be eligible to draw his annual increment at three percent of basic pay on the anniversary
date of his appointment in the scale and further increments to the same date in subsequent years
until the maximum of pay scale is reached. After reaching the maximum of pay scale, one
stagnation increment equal to the rate of last increment drawn will be granted after completion
of every two-year period from the date he reaches the maximum of his pay scale provided he
gets a performance rating of “Good” or above. He will be granted a maximum of three such
stagnation increments.
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Conveyance

He will be entitled to the facility of staff car for private use as indicated below:

Name of the city

Delhi, Mumbai, Kolkata, Chennai,
Bengaluru, Hyderabad

All the other cities

Ceiling on non — duty journeys
1,000 km. per month

750 km. per month

Monthly rate of recovery for non — duty journeys would be as follows:

Non — air conditioned cars
Below 16 horse power
Above 16 horse power

Rupees per month
325
490

Air conditioned cars
Below 16 horse power
Above 16 horse power

Rupees per month
520
780

Performance He shall be eligible for approved performance related payments as per the requirements of
related DPE’s office Memorandum dated November 26, 2008, February 9, 2009, April 2, 2009 and
Payment August 03, 2017 as amended and in force from time to time.
Other benefits The Board of Directors will decide on the allowances and perks subject to a maximum ceiling
and of 35% of his basic pay as indicated in DPE’s office Memorandum dated August 03, 2017 as
perquisites / amended and in force from time to time.
superannuation
He shall be eligible for superannuation benefit based on approved schemes as per DPE’s office
Memorandum dated August 03, 2017 as amended and in force from time to time.
Leave He will remain subject to the leave rules of our Company.

Restriction on
joining private
commercial
undertakings
after
retirement /
resignation

He shall not accept any appointment or post, whether, advisory or administrative, in any firm
or company whether Indian or foreign, with which our Company has or had business relations,
within one year from the date of his retirement/ resignation, without prior approval of the
Government.

Conduct,
discipline
and appeal
rules

The Conduct, Discipline and Appeal Rules framed by our Company would also mutatis
mutandis apply to him with the modification that the Disciplinary Authority in his case would
be the President of India.

The Government also reserves the right not to accept his resignation, if the circumstances so
warrant i.e. the disciplinary proceedings are pending or a decision has been taken by the
competent authority to issue a charge sheet.

C. Hitesh Khanna

Hitesh Khanna was appointed as our Director (Works) Pursuant to an order dated February 15, 2011 issued by
the Ministry of Railways, on the following terms:

Particulars

Remuneration
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Term

Five years with effect from the date of his assumption of charge of the post, or till the date
of his superannuation or until further orders in this respect, whichever event occurs earliest.

Further, his tenure was extended for a period of two years from March 7, 2016 to March 6,
2018 as per Railway Board order No. 2008/E(O)I1/40/25 dated March 21, 2016.

In terms of Ministry of Railway’s letter no. 2008/E(O)I1/40/25 dated March 12, 2018, he
shall continue as director beyond his tenure until receipt of further orders.

Pay Scale

He is entitled to a basic salary in the pay scale of ¥ 0.18 million - ¥ 0.34 million as per
DPE’s office Memorandum dated 3™ August 2017 for pay revision of Board level and
below Board level Executives and Non-Unionised Supervisors of CPSEs. During Fiscal
2017 he was entitled to basic salary in the pay scale 0fX 0.07 - 3 0.10 million.

Dearness
Allowance

Dearness allowance would be paid in accordance with the new IDA scheme spelt out in the
DPE’s office Memorandum dated August 03, 2017 as amended and in force from time to
time.

House rent
allowance

House rent allowance shall be payable by our Company as per the requirements of the
DPE’s office Memorandum dated August 04, 2017 as amended and in force from time to
time.

Annual increment

He will be eligible to draw his annual increment at three percent of basic pay on the
anniversary date of his appointment in the scale and further increments to the same date in
subsequent years until the maximum of pay scale is reached. After reaching the maximum
of pay scale, one stagnation increment equal to the rate of last increment drawn will be
granted after completion of every two-year period from the date he reaches the maximum
of his pay scale provided he gets a performance rating of “Good” or above. He will be
granted a maximum of three such stagnation increments.

Conveyance He will be entitled to the facility of staff car for private use as indicated below:

Name of the city Ceiling on non — duty journeys

Delhi, Mumbai, Kolkata, Chennai, 1,000 km. per month

Bengaluru, Hyderabad

All the other cities 750 km. per month

Monthly rate of recovery for non — duty journeys would be as follows:

Non — air conditioned cars Rupees per month

Below 16 horse power 325

Above 16 horse power 490

Air conditioned cars Rupees per month

Below 16 horse power 520

Above 16 horse power 780
Performance He shall be eligible for approved performance related payments as per the requirements of
related DPE’s office Memorandum dated November 26, 2008, February 9, 2009, April 2, 2009 and
Payment August 03, 2017 as amended and in force from time to time.

Other benefits and
perquisites /
superannuation

The Board of Directors will decide on the allowances and perks subject to a maximum
ceiling of 35% of his basic pay as indicated in DPE’s office Memorandum dated August
03, 2017 as amended and in force from time to time.
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He shall be eligible for superannuation benefit based on approved schemes as per DPE’s
office Memorandum dated August 03, 2017 as amended and in force from time to time.

Leave He will remain subject to the leave rules of our Company.

Restriction on He shall not accept any appointment or post, whether, advisory or administrative, in any
joining private firm or company whether Indian or foreign, with which our Company has or had business
commercial relations, within one year from the date of his retirement/ resignation, without prior

undertakings after ~ approval of the Government.
retirement /
resignation

Conduct, discipline = The Conduct, Discipline and Appeal Rules framed by our Company would also mutatis
and appeal rules mutandis apply to him with the modification that the Disciplinary Authority in his case
would be the President of India.

The Government also reserves the right not to accept his resignation, if the circumstances
so warrant i.e. the disciplinary proceedings are pending or a decision has been taken by the
competent authority to issue a charge sheet.

D. Mukesh Kumar Singh

Mukesh Kumar Singh was appointed as our Director - Finance (Whole - Time) pursuant to an order dated April 26,
2016 issued by the Ministry of Railways, on the following terms:

Particulars Remuneration

Term Pursuant to an order dated April 26, 2016 issued by the Ministry of Railways, Mukesh Kumar
Singh was appointed as our Director (Finance) for a term of five years with effect from the date
of his assumption of charge of the post, or till the date of his superannuation or until further
orders in this respect, whichever event occurs earliest.

Pay Scale He is entitled to a basic salary in the pay scale of X 0.18 - ¥ 0.34 million as per DPE’s office
Memorandum dated 3 August 2017 for pay revision of Board level and below Board level
Executives and Non-Unionised Supervisors of CPSEs. During Fiscal 2017 he was entitled to
basic salary in the pay scale of ¥ 0.07 - % 0.10 million.

Dearness Dearness allowance would be paid in accordance with the new IDA scheme spelt out in the
Allowance DPE’s office Memorandum dated August 03,2017 as amended and in force from time to time.
House rent House rent allowance shall be payable by our Company as per the requirements of the DPE’s
allowance office Memorandum dated August 04, 2017 as amended and in force from time to time.

Annual He will be eligible to draw his annual increment at three percent of basic pay on the anniversary
increment date of his appointment in the scale and further increments to the same date in subsequent years

until the maximum of pay scale is reached. After reaching the maximum of pay scale, one
stagnation increment equal to the rate of last increment drawn will be granted after completion
of every two-year period from the date he reaches the maximum of his pay scale provided he
gets a performance rating of “Good” or above. He will be granted a maximum of three such
stagnation increments.

Conveyance He will be entitled to the facility of staff car for private use as indicated below:
Name of the city Ceiling on non — duty journeys
Delhi, Mumbai, Kolkata, Chennai, 1,000 km. per month
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Bengaluru, Hyderabad
All the other cities

750 km. per month

Monthly rate of recovery for non — duty journeys would be as follows:

Non - air conditioned cars Rupees per month
Below 16 horse power 325
Above 16 horse power 490

Air conditioned cars
Below 16 horse power
Above 16 horse power

Rupees per month
520
780

Performance He shall be eligible for approved performance related payments as per the requirements of
related DPE’s office Memorandum dated November 26, 2008, February 9, 2009, April 2, 2009 and
Payment August 03, 2017 as amended and in force from time to time.
Other benefits The Board of Directors will decide on the allowances and perks subject to a maximum ceiling
and of 35% of his basic pay as indicated in DPE’s office Memorandum dated August 03, 2017 as
perquisites / amended and in force from time to time.
superannuation
He shall be eligible for superannuation benefit based on approved schemes as per DPE’s office
Memorandum dated August 03, 2017 as amended and in force from time to time.
Leave He will remain subject to the leave rules of our Company.

Restriction on
joining private

He shall not accept any appointment or post, whether, advisory or administrative, in any firm
or company whether Indian or foreign, with which our Company has or had business relations,

commercial within one year from the date of his retirement/ resignation, without prior approval of the
undertakings Government.

after

retirement /

resignation

Conduct, The Conduct, Discipline and Appeal Rules framed by our Company would also mutatis
discipline mutandis apply to him with the modification that the Disciplinary Authority in his case would
and appeal be the President of India.

rules

The Government also reserves the right not to accept his resignation, if the circumstances so
warrant i.e. the disciplinary proceedings are pending or a decision has been taken by the
competent authority to issue a charge sheet.

1. Remuneration paid to our Whole — Time Directors

The following table sets forth the remuneration paid to the Whole — Time Directors of our Company for Fiscal 2017:

(In % million)

Name of the Director

Remuneration paid

Sunil Kumar Chaudhary 1.50
Deepak Sabhlok 4.27
Hitesh Khanna 4.17
Mukesh Kumar Singh 2.74
Mohan Tiwari™* 4.61
Krishan Garg™* 1.33
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™ Mohan Tiwari has superannuated from the post of Managing Director of the Company with effect from September 30, 2016.
*** Krishan Garg has superannuated from the post of Whole — Time Director of the Company with effect from April 30, 2016.

2. Remuneration paid to our Independent (Part —Time Non - Official) Directors

Pursuant to the resolution of our Board dated January 28, 2015, the sitting fees payable to our Independent (Part —
Time Non - Official) Directors for attending each meeting of our Board and committees is X12,000. The details of
sitting fees paid to our Independent (Part —Time Non - Official) Directors during Fiscal 2017 are as follows:

(In X million)

Name of the Director Sitting Fees paid
Sanjay Kumar Singh 0.22
Avineesh Matta 0.26
Vasudha Vasant Kamat 0.28

Chitta Balasatya Venkataramana® -
Narinder Singh Raina™ -
Ved Pal™ -

* Appointed as Independent (Part —Time Non - Official) Director with effect from September 28, 2017

“Appointed as Independent (Part —Time Non - Official) Director with effect from October 17, 2017

**Appointed as Independent (Part —Time Non - Official) Director with effect from November 22, 2017

3. Remuneration paid to our Government Nominee (Part - Time Official) Directors

Our Government Nominee (Part -Time Official) Directors draw their remuneration as per the central dearness
allowance pay scales from the Government as government officials and are not entitled to any remuneration/ sitting
fees from our Company.

Shareholding of our Directors

The AoA of our Company do not require the Directors to hold any qualification shares. As on the date of this Draft
Red Herring Prospectus, none of our Directors hold Equity Shares in our Company.

Except as stated below, none of our Directors hold any equity shares in our Subsidiaries or Associate Companies as
on date of this Draft Red Herring Prospectus.

Sr.No. Name of Name of Subsidiary / Associate Number of equity
Director shares held

1. Deepak Ircon Infrastructure & Services Limited 100

Sabhlok * Indian Railway Stations Development Corporation 100
Limited

Ircon PB Tollway Limited 100

Ircon Shivpuri Guna Tollway Limited 100

2. Mukesh Kumar Indian Railway Stations Development Corporation 100
Singh* Limited

Ircon Infrastructure & Services Limited 100

*Nominee shareholders holding shares on behalf of our Company.

Bonus or Profit Sharing Plan for our Directors

Except for performance related payment as stated under the paragraph “Terms of appointment and remuneration
details of our Whole — time Directors” on page 199 of this Draft Red Herring Prospectus, our Directors are not party

to any bonus or profit sharing plan of our Company.

Details of service contracts of our Directors
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Except for the superannuation benefits which are entitled by our Directors, our Company has not entered into any
service contracts, pursuant to which, the Directors are entitled to benefits upon termination of employment.

Arrangement or understanding with major shareholders, customers, suppliers or others

Except as provided below, none of our Directors or Key Management Personnel have been appointed pursuant to any
arrangement or understanding with major shareholders, customers, suppliers or others:

1) In terms of article 54(1)(a) of our Articles of Association, the Directors shall be appointed by the President in
consultation with the Chairman of the Board of Directors and subject to section 188 of the Act shall be paid
such salary and/or allowances as the President may, from time to time, determine and such reasonable
additional remuneration as may be fixed by the President may be paid to any one or more of the Directors for
extra or special services rendered by him or them or otherwise.

ii) In terms of article 54(1)(b) of our Articles of Association, President may, from time to time, subject to section
188 of the Act appoint one of the Directors to be the Chairman of the Board of Directors and determine the
salary and allowances payable to the Chairman and the period for which he will hold office.

iii)  Interms of article 54(1)(c) of our Articles of Association, the President may, from time to time, appoint one of
the Directors as the Managing Director and determine the salary and allowances payable to the Managing
Director and the period for which he will hold the office.

Interest of our Directors

Our Whole — Time Directors and Independent (Part —Time Non - Official) Directors may be deemed to be interested
to the extent of remuneration or sitting fees paid to them and reimbursement of expenses, if any, payable to them. For
details of remuneration paid to our Whole - Time Directors and Independent (Part —Time Non - Official) Directors
please see the heading “Remuneration paid to our Whole — time Directors” and “Remuneration paid to our
Independent (Part —Time Non - Olfficial) Directors” above. Further, our Government Nominee (Part — Time Official)
Directors are not entitled to remuneration or sitting fees from our Company.

Our Directors may also be regarded as interested in the Equity Shares, if any, that may be subscribed by and allotted
to the companies, firms, and trusts, if any, in which they are interested as directors, members, promoters, and/ or
trustees pursuant to this Offer. Such Directors may also be deemed to be interested to the extent of any dividend
payable to them and other distributions in respect of the said Equity Shares.

Except as stated in this chapter and the chapter titled “Financial Statements” on page 230 of this Draft Red Herring
Prospectus, no amount or benefit has been paid within the preceding two years or is intended to be paid or given to
any of our Company’s officers including our Directors and key management personnel. Further, except as stated
below, none of our other Directors have availed loans / advances from our Company:

Name of Director Nature of Advance and amount sanctioned Amount outstanding as on
February 28, 2018
Mukesh Kumar Singh Multi-purpose advance of 20.20 million which %0.12 milion
is to be recovered in 50 installments @ Rs.
4,000/- p.m. at the interest of 7.5% p.a.

None of the beneficiaries of loans, advances and sundry debtors are related to our Directors.

Except for the payment of the statutory entitlements for benefits upon superannuation, no officer of our Company,
including our Directors and our key management personnel, are entitled to any benefits upon termination of
employment.

Except as stated in the chapter “Financial Statements” on page 230 of this Draft Red Herring Prospectus, the Directors

of our Company do not have any other interest in the business of our Company.
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Neither any of our Directors have interest in the promotion or formation of our Company nor any of the Directors
are interested in any property acquired by our Company within the two years preceding the date of the Draft Red
Herring Prospectus or any property intended to be acquired by our Company.

Appointment of any relatives of our Directors to an office or place of profit

None of the relatives of our Directors are appointed to the office or place of profit with our Company.
Other Confirmations

None of our Director is or was a director of any listed companies during the five years immediately preceding the
date of filing of this Draft Red Herring Prospectus and until date, whose shares have been or were suspended from
being traded on any stock exchange during the term of their directorship in such companies, except Sanjay Kumar
Singh, who is a director on the board of Ashika Credit Capital Limited whose equity shares have been suspended
from trading due to procedural reasons by BSE vide notice dated March 29, 2017.

Further, none of our Directors currently is or was a director on any listed companies which have been or were
delisted from any stock exchange during the term of their directorship in such companies.

None of our Directors have been identified as a wilful defaulter, as defined in the SEBI Regulations and there are no
violations of securities laws committed by them in the past and no prosecution or other proceedings for any such
alleged violation is pending against them.

Changes in our Board during the Last Three Years

Details of changes in our Board during the three years immediately preceding the date of this Draft Red Herring
Prospectus are as follows:

Name of Director Date of Date of Reason
Appointment Cessation
Ashok Kumar Ganju March 8, 2018 - Appointment as Independent (Part -Time Non -
Official)
Sukhmal Chand Jain - November 17, Cessation as the Government Nominee (Part -
2017 Time Official) Director
Ved Pal November 22, - Appointment as the Government Nominee (Part -
2017 Time Official) Director
Narinder Singh Raina ~ October 17, - Appointed as Independent (Part-Time Non-
2017 Official) Director
Chitta Balasatya September 28, - Appointment as Independent (Part-Time Non-
Venkataramana 2017 Official) Director
Sukhmal Chand Jain January 3,2017 - Appointment as Government Nominee (Part -
Time Official) Director
Anjum Pervez - December 10, Cessation as Government Nominee (Part -Time
2016 Official) Director due to relinquishment of charge
from post of ED (Project Monitoring), Railway
Board
Rajiv Chaudhry November 17, - Appointment as Government Nominee (Part -
2016 Time Official) Director
Sunil Kumar October 29, - Appointment as the Chairman and Managing
Chaudhary 2016 Director
Mohan Tiwari - September 30 , Superannuated from the post of Chairman and
2016 Managing Director
Hari Kala June 30, 2016 Cessation as the Government Nominee (Part -
Time Official) Director
Krishan Garg - April 30, 2016 Superannuated from the post of Whole — Time
Director
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Name of Director Date of Date of Reason

Appointment Cessation

Mukesh Kumar Singh  May 1, 2016 - Appointment as Director - Finance (Whole-time)
and Chief Finance Officer

Vasudha Vasant April 22,2016 - Appointment as Independent (Part-Time Non-

Kamat Official) Director

Avineesh Matta April 8,2016 - Appointment as Independent (Part-Time Non-
Official) Director

Sanjay Kumar Singh April 5,2016 - Appointment as Independent (Part-Time Non-
Official) Director

Hari Kala June 2, 2015 - Appointment as Government Nominee (Part -
Time Official) Director

Ajay K. Rawal - March 31,2015  Cessation as Government Nominee (Part -Time
Official) Director due to superannuation from
MoR

Borrowing Powers of our Board

Pursuant to the AoA of our Company and a resolution passed by our shareholders of our Company at the AGM held
on September 25, 2014 and in accordance with Section 180 (1) (c) of the Companies Act, 2013 and the rules made
thereunder, our Board is permitted to borrow moneys, for carrying on the business of the Company, within the
aggregate of the paid up share capital and free reserves of the Company, prevailing at the end of the respective previous
financial year.

Corporate Governance

In addition to the DPE Guidelines on Corporate Governance and the applicable provisions of the Companies Act,
2013, the provisions of SEBI Listing Regulations will also be applicable to us immediately upon the listing of our
Equity Shares on the Stock Exchanges.

Pursuant to an MCA notification dated June 5, 2015, the Central Government has exempted/ modified the applicability
of certain provisions of the Companies Act, 2013 in respect of Government Companies. In accordance with this
notification, the DPE Guidelines on Corporate Governance for Central Public Sector Enterprises and our Articles,
matters pertaining to, among others, appointment, remuneration and performance evaluation of our Directors are
determined by the President of India. Further, our Statutory Auditor is appointed by the Comptroller and Auditor
General of India. Accordingly, in so far as the aforestated matters are concerned, the terms of reference of our
Nomination and Remuneration Committee and Audit Committee only allow these committees to take on record the
actions of the President of India or the Comptroller and Auditor General of India, as the case may be. In this regard,
our Company has filed an exemption letter dated March 19, 2018 with SEBI under Regulation 113(1) and of SEBI
ICDR Regulations and Regulation 102 of SEBI LODR Regulations.

Our corporate governance framework is based on an effective independent Board, separation of the Board’s
supervisory role from the executive management team and constitution of the Board Committees, as required under
law. Our Board functions either directly, or through various committees constituted to oversee specific operational
areas. Our Board has been constituted in compliance with the provisions of the DPE Guidelines on Corporate
Governance, Companies Act, 2013 and the SEBI Listing Regulations and our Company undertakes to take all
necessary steps to continue to comply with all the requirements of applicable law and regulations. During the Fiscal
2017 and up to September 20, 2017, in the absence of requisite number of Independent (Part —Time Non - Official)
Directors on our Board the composition of our Audit Committee, Nomination and Remuneration Committee and
Corporate Social Responsibility Committee were not in compliance with the relevant provisions of the Companies
Act and Guidelines on corporate governance for CPSE, 2010 issued by DPE. In order to comply with corporate
governance norms prescribed under the Companies Act and CPSE, 2010 issued by DPE, MoR has appointed Chitta
Balasatya Venkataramana and Narinder Singh Raina on the Board of our Company with effect from September 28,
2017 and October 17, 2017 respectively, as Independent (Part —Time Non - Official) Directors.

Committees of our Board
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In terms of the provisions of the Companies Act, 2013, SEBI Listing Regulations and in compliance with corporate

governance requirements under DPE Guidelines, our Company has constituted the following committees:

Audit Committee;

Stakeholders’ Relationship Committee

Nomination and Remuneration Committee; and

Corporate Social Responsibility and Sustainability Committee.

bl e

In addition to the above, for the purpose of this Offer, our Company has also constituted an IPO Committee.

The details of each of these committees are provided below:

1. Audit Committee

Our Audit Committee was constituted on April 28, 2000. The present Audit Committee was reconstituted on March

21, 2018 and the members of the said Committee are as follows:

Name of Member Nature of Directorship Position in the Committee
Avineesh Matta Independent (Part-Time Non-Official) Director Chairman

Ved Pal Government Nominee (Part-Time Official) Director Member
Vasudha Vasant Kamat Independent (Part-Time Non-Official) Director Member

Sanjay Kumar Singh Independent (Part-Time Non-Official) Director Member

Chitta Balasatya Independent (Part-Time Non-Official) Director Member
Venkataramana

Our Company Secretary, Ritu Arora is the Secretary of the Audit Committee.
The terms of reference of the Audit Committee include the following:
A. Role of Audit Committee

The role of the Audit Committee shall include the following:

1. The recommendation for remuneration of auditors of the company;
2. Review and monitor the auditor’s independence and performance, and effectiveness of audit process;
3. Approval or any subsequent modification of transactions of the company with related parties and to review

® NNk

the statement of related party transactions submitted by management;

Explanation: The term “related party” shall have the same meaning as provided under section 2(76) of the
Companies Act, 2013, and the term ‘related party transactions’ shall have the same meaning as contained in
the Accounting Standard 18, issued by the Institute of Chartered Accountants of India and not contradictory
with the Companies Act, 2013;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the company, wherever it is necessary;

Evaluation of internal financial controls and risk management systems;

Monitoring the end use of funds raised through public offers and related matters;

The Audit Committee may call for the comments of the auditors about internal control systems, the scope of
audit, including the observations of the auditors and review of financial statement before their submission to
the Board and may also discuss any related issues with the internal and statutory auditors and the management
of the company;

The Audit Committee shall have authority to investigate into any matter in relation to the items specified
under section 177(4) of the Companies Act, 2013 (i.e. sl. no. 1 to 7 and 12 of this terms of reference), or
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referred to it by the Board and for this purpose shall have power to obtain professional advice from external
sources and have full access to information contained in the records of the company;

10. Oversight of the Company’s financial reporting process and the disclosure of its financial information to
ensure that the financial statement is correct, sufficient and credible;
11. Approval of payment to statutory auditors for any other services (duly approved by the BoD or Audit

Committee) rendered by them except the following services (whether rendered directly or indirectly to the
company or its holding company or subsidiary company), as mentioned under section 144 of the Companies

Act, 2013:
1. accounting and book keeping services;
il. internal audit;
1. design and implementation of any financial information system;
iv. actuarial services;
v. investment advisory services;
vi. investment banking services;
vii. rendering of outsourced financial services;
viii. management services; and
ix. any other services (as and when prescribed by the Ministry of Corporate Affairs)
12. Reviewing, with the management, the annual financial statements and Auditors report thereon before
submission to the Board for approval, with particular reference to:
i. Matters required to be included in the Director’s Responsibility Statement to be included in the
Board report in terms of clause (c¢) of section 134(3) of the Companies Act, 2013;
ii. Changes, if any, in accounting policies and practices and reasons for the same;
iii. Major accounting entries involving estimates based on the exercise of judgment by management;
iv. Significant adjustments made in the financial statements arising out of audit findings;
V. Compliance with legal requirements relating to financial statements;
vi. Disclosure of any related party transactions; and
Vii. Qualifications in the draft audit report.
13. Reviewing, with the management, the quarterly financial statements and Auditors report thereon before
submission to the Board for approval;
14. Reviewing, with the management, performance of internal auditors and adequacy of the internal control
systems;
15. Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit

department, staffing and seniority of the official heading the department, reporting structure, coverage, and
frequency of internal audit;

16. Reviewing the findings of any internal investigations by the Auditors/ agencies into matters where there is
suspected fraud or irregularity or a failure of internal control system(s) of a material nature and reporting the
matter to the Board;

17. Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well
as post-audit discussion to ascertain any area of concern;

18. To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

19. Review with the Auditors the co-ordination of audit efforts to assure completeness of coverage, reduction of
redundant efforts, and the effective use of all audit resources;

20. Consider and review the following with the Auditors and the management:

i.  The adequacy of internal controls including computerized information system controls and security, and
ii.  Related findings and recommendations of the Auditors, together with the management responses

21. Consider and review the following with the Management and the Auditors:
i. Significant findings during the year, including the status of previous audit recommendations and

follow up thereon.
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22.
23.
24.

25.

26.

27.

28.
29.
30.
31.
32.
33.
34.

2.

ii. Any difficulties encountered during audit work including any restrictions on the scope of activities
or access to required information

To review the functioning of the Whistle Blower Mechanism;

To review the follow up action on the audit observations of the C&AG audit;

To review the follow up action taken on the recommendations of Committee on Public Undertakings (COPU)
of the Parliament;

The Audit Committee of the holding company shall also review the financial statements of its subsidiary
company;

The Audit Committee shall review the following information:

I. Management discussion and analysis of financial condition and results of operations
ii. Management letters / letters of internal control weaknesses issued by the statutory auditors;
ii. Internal audit reports relating to internal control weaknesses;
iv. The appointment, removal and terms of appointment of the Chief Internal Auditor shall be placed
before the Audit Committee for review; and
v. Certification/declaration of financial statements by the Chief Executive/ Chief Finance Officer.

Powers of Audit Committee:

i. To investigate any activity within its terms of reference.
ii. To seek information on and from any employee.
iii. To obtain outside legal or other professional advice, subject to the approval of the Board of Directors
iv. To secure attendance of outsiders with relevant expertise, if it considers necessary.
\2 To protect whistle blowers
vi. To mitigate conflicts of interest by strengthening auditor independence
Vii. To ensure the effectiveness of internal controls and risk management.

Review of cases of claims on and by Ircon vis-a-vis its Sub-Contractors;

Review of settlement of outstanding receivables from closed projects;

Review of claims by / receivables from clients;

Review of Internal audit reports;

Review / consider a progress report under Risk Management Framework of the Company and issues therein;
Any other item as may be decided by the Board / Audit Committee;

Carrying out any other function as may be mentioned in the terms of reference of the Audit Committee under
the Companies Act, 2013, DPE Corporate Governance Guidelines, 2010 and SEBI LODR Regulations.

Stakeholders’ Relationship Committee

Our Stakeholder’ Relationship Committee was constituted on March 21, 2018. The members of the said Committee
are as follows:

Name of Member Nature of Directorship Position in the
Committee
Chitta Balasatya Venkataramana Independent (Part-Time Non-Official) Director Chairman
Ved Pal Government Nominee (Part-Time Official) Director Member
Mukesh Kumar Singh Director - Finance (Whole-time) and Chief Finance Member
Officer

Our Company Secretary, Ritu Arora is the Secretary of the Stakeholders’ Relationship Committee.

The terms of reference of the Stakeholders’ Relationship Committee include the following:

The Stakeholders’ Relationship Committee shall be responsible for, amongst other things, as may be required by stock
exchanges from time to time, the following:
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)] To look into the mechanism of redressal of grievances of shareholders, debenture holders and other
security holders;

(i1) To consider and resolve grievances of the security holders of the company, including complaints in
respect of transfer of shares, non-receipt of annual report and non-receipt of declared dividends, etc;

(iii) To carry out any other function contained in the Companies Act, 2013, SEBI (LODR) Regulations, 2015,
as and when amended from time to time.

3. Nomination and Remuneration Committee
Our Nomination and Remuneration Committee was constituted on April 20, 2009 as ‘Remuneration Committee’ and

was renamed as the ‘Nomination and Remuneration Committee’ on July 28, 2015. The present Nomination and
Remuneration Committee was reconstituted on March 21, 2018 and the members of the said Committee are as follows:

Name of Member Nature of Directorship Position in the
Committee

Sanjay Kumar Singh Independent (Part-Time Non-Official) Director Chairman

Ved Pal Government Nominee (Part-Time Official) Director Member
Vasudha Vasant Kamat  Independent (Part-Time Non-Official) Director Member

Chitta Balasatya Independent (Part-Time Non-Official) Director Member
Venkataramana

Ashok Kumar Ganju Independent (Part-Time Non-Official) Director Member

Our Company Secretary, Ritu Arora is the Secretary of the Nomination and Remuneration Committee.
The terms of reference of the Nomination and Remuneration Committee include the following:

1. To continue with the existing scope of deciding the annual bonus/variable pay pool and policy for its
distribution across executives and non-unionized supervisors within the limits prescribed in the DPE OM dated
November 26, 2008.

2. To review the policies for selection and removal of persons in senior Management (one level below the
Director) and other employees as per DPE and other Government Guidelines, and recommend the same for
approval to the Board.

3. Any other work as may be included by Companies Act, 2013 or DPE Guidelines from time to time.
4. Corporate Social Responsibility and Sustainability Committee

Our Corporate Social Responsibility and Sustainability Committee was constituted as ‘Sustainable Development
Committee’ on November 7, 2011 and was renamed as (i) ‘Corporate Social Responsibility and Sustainable
Development Committee’ on April 27, 2013 (ii) ‘Committee for Corporate Social Responsibility’ on July 31, 2014
(iii) ‘Corporate Social Responsibility and Sustainability Committee’ on November 28, 2014. The present Corporate
Social Responsibility and Sustainability Committee’ was reconstituted on March 21, 2018 consisting of the following
members:

Name of Member Nature of Directorship Position in the
Committee

Vasudha Vasant Kamat  Independent (Part-Time Non-Official) Director Chairman

Rajiv Chaudhry Government Nominee (Part-Time Official) Director Member

Avineesh Matta Independent (Part-Time Non-Official) Director Member

Narinder Singh Raina Independent (Part-Time Non-Official) Director Member

Deepak Sabhlok Director - Projects (Whole-time) Member
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Our Company Secretary, Ritu Arora is the Secretary of the Corporate Social Responsibility and Sustainability
Committee.

The terms of the Corporate Social Responsibility and Sustainability Committee, inter — alia, include —

L.

5.

To oversee the implementation of the Corporate Social Responsibility and Sustainability Policy of the
Company and to assist the Board to formulate suitable policies and strategies to take the Corporate Social
Responsibility and Sustainability agenda of the Company forward in the desired direction.

To appoint a Nodal officer, not less than a General Manager level official, and his team of officials, as thought
appropriate in terms of the Guidelines,

To recommend the Corporate Social Responsibility activities, under the Board approved Corporate Social
Responsibility and Sustainability Policy of the Company and as per Schedule VII of the Companies Act,
2013 and DPE Guidelines, and put up to the Board for approval / ratification; and

To evolve modalities to not only promptly identify Corporate Social Responsibility activities but also to get
the necessary clearances at appropriate level and the Board whenever required; for carrying on the identified

activities, and to attain the objectives well in time in a streamlined manner.

IPO Committee

In addition to the above, our Company has also constituted an IPO Committee pursuant to the resolution of our Board
dated November 29, 2017. The members of the said Committee are as follows:

Name of Member Nature of Directorship Position in the Committee

Deepak Sabhlok Director - Projects (Whole -Time) Chairman

Hitesh Khanna Director - Works (Whole -Time) Member

Mukesh Kumar Singh Director - Finance (Whole-time) and Member
Chief Finance Officer

The terms of the IPO Committee, inter — alia, include:

1.

2.

amendments to the memorandum of association and the articles of association of the Company;

all necessary actions for dematerialization of the Equity Shares of the Company, including seeking the admission
of the Equity Shares into the Central Depository Services (India) Limited (“CDSL”) and the National Securities
Depository Limited (“NSDL”);

. Finalizing and arranging for the submission of the Draft Red Herring Prospectus (DRHP), the Red Herring

Prospectus (RHP), the Prospectus and the preliminary and final international wrap and any amendments,
supplements, notices or corrigenda thereto, to appropriate government and regulatory authorities, institutions or
bodies;

To amend code of conduct of the Company as may be considered necessary by the Board or the IPO Committee
or as required under Applicable Laws for the Board, officers of the Company and other employees of the Company;

Issuing advertisements as it may deem fit and proper in accordance with Applicable Laws;

. To amend various policies of the Company, including on insider trading, whistle blower/vigil mechanism, risk

management and other corporate governance requirement that may be considered necessary by the Board or the
IPO Committee or as may be required under Applicable Laws in connection with the IPO;

. Deciding on the size and all other various terms and conditions of the IPO and/or the number of Equity Shares to

be offered and transferred in the IPO, Reservation, Green Shoe Option and any rounding off in the event of any
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oversubscription as permitted under Applicable Laws;
8. Taking all actions as may be necessary or authorized in connection with the IPO;

9. Opening bank accounts, share/securities accounts, escrow or custodian accounts, in India or abroad, in Rupees or
in any other currency, in accordance with Applicable Laws for the purpose of the IPO;

10. Handling all matters relating to appointment of intermediaries, advisors and all other agencies etc. in relation to
the IPO.

11. Seeking the listing of the Equity Shares on the Stock Exchanges, submitting listing applications to the Stock
Exchanges and taking all such actions as may be necessary in connection with obtaining such listing, including,
without limitation, entering into the listing agreements with the Stock Exchanges;

12. Seeking, if required, the consent of the Company’s lenders and lenders of its subsidiaries, parties with whom the
Company has entered into various commercial and other agreements, all concerned government and regulatory
authorities in India or outside India, and any other consents that may be required in connection with the IPO;

13. Submitting undertaking/certificates or providing clarifications to the SEBI and the Stock Exchanges;

14. Determining the price at which the Equity Shares are to be offered and transferred to investors in the IPO in
accordance with Applicable Laws, in consultation with the Selling Shareholder and the book running lead
managers and/or any other advisors, and determining the discount, if any, proposed to be offered to eligible
categories of investors;

15. Determining the price band and minimum lot size for the purpose of bidding, any revision to the price band and
the final IPO price after bid closure;

16. Determining the bid opening and closing dates;

17.Finalizing the basis of allocation and transfer of Equity Shares to retail investors/non-institutional
investors/qualified institutional buyers and any other investor in consultation with the book running lead managers,
the Stock Exchanges and/or any other entity;

18. Approving/taking on record the transfer of the Equity Shares consequent upon the IPO;

19. Opening with the bankers to the IPO, escrow collection banks and other entities such accounts as are required
under Applicable Laws;

20.To issue receipts/allotment letters/confirmations of allotment notes and to provide for the tradability and free
transferability thereof, with power to authorise one or more officers of the Company to sign all or any of the
aforesaid documents;

21. Severally authorizing each of the Authorized Officers, for and on behalf of the Company, to execute and deliver,
on a several basis, any agreements and arrangements as well as amendments or supplements thereto that the
Authorized Officer considers necessary, desirable or expedient, in connection with the IPO, including, without
limitation, engagement letters, memoranda of understanding, the listing agreements with the stock exchanges, the
registrar’s agreement, the depositories’ agreements, the offer agreement with the book running lead managers (and
other entities as appropriate), the underwriting agreement, the syndicate agreement, the cash escrow agreement,
the share escrow agreement, confirmation of allocation notes, the advertisement agency agreement and any
undertakings and declarations, and to make payments to or remunerate by way of fees, commission, brokerage or
the like or reimburse expenses incurred in connection with the IPO, the book running lead managers, lead
managers, syndicate members, placement agents, bankers to the IPO, registrar to the IPO, bankers of the Company,
managers, underwriters, guarantors, escrow agents, accountants, auditors, legal counsel, depositories, trustees,
custodians, credit rating agencies, monitoring agencies, advertising agencies, and all such persons or agencies as
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may be involved in or concerned with the IPO including any successors or replacements thereof; and any such
agreements or documents so executed and delivered and acts, deeds, matters and things done by any such
Authorized Officer shall be conclusive evidence of the authority of the Authorized Officer and the Company in so
doing;

22. Severally authorizing the Authorized Officers to take any and all action in connection with making applications,

23.

seeking clarifications and obtaining approvals (or entering into any arrangement or agreement in respect thereof)
in connection with the IPO, including, without limitation, applications to, and clarifications, the Gol, the RBI, the
SEBI, the RoC, and the Stock Exchanges and that any such action already taken or to be taken is hereby ratified,
confirmed and/or approved as the act and deed of the Authorized Officer and the Company, as the case may be;

Severally authorizing the Authorized Officers, for and on behalf of the Company, to execute and deliver any and
all documents, papers or instruments and to do or cause to be done any and all acts, deeds, matters or things as any
such Authorized Officer may deem necessary, desirable or expedient in order to carry out the purposes and intent
of the foregoing resolutions or the IPO; and any documents so executed and delivered or acts, deeds, matters and
things done or caused to be done by any such Authorized Officer shall be conclusive evidence of the authority of
such Authorized Officer and the Company in so doing and any such document so executed and delivered or acts,
deeds, matters and things done or caused to be done by any such Authorized Officer prior to the date hereof are
hereby ratified, confirmed and approved as the act and deed of the Authorized Officer and the Company, as the
case may be; and

24.Doing or causing to be done any and all acts deeds, matters or things as the [IPO Committee may deem necessary

in order to carry out the purposes and intent of the foregoing resolutions or the IPO; and any documents so executed
and delivered or acts, deeds, matters and things done or caused to be done by the IPO Committee shall be
conclusive evidence of the authority of the [IPO Committee in so doing.”

Policies

In accordance with the applicable provisions of the SEBI Listing Regulations and other applicable law, we have
formulated policies, including the following copies of which are available on our website:

Policy for Preservation of Documents;

Policy for Determining ‘Material’ Subsidiary;

Policy on Materiality of Related Party Transactions and on Dealing with Related Party Transactions;
Policy for Determination of Materiality for Disclosure of Events or Information;

Code of Conduct for Members of Board of Directors and Senior Management;

Archival Policy; and

Whistle Blower Policy.

Management Organization Structure
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BOARD OF DIRECTORS

STNIL KUMAR CHAUTHARY
CHAIRMAN & MANAGING DIRECTOR

RAJIV CHAUDHRY
COVT. NOMINEE
DIRECTOR
[Past time Oflicial]

VED PAL
GOVT, NOMINEE
DIRECTOR
[Part tims Official]

AVINEESH MATTA
INDEPENDENT DIRECTOR
[Past-time Non-officisl]

SANJAY KUMAR SINGH
TNDEPENDENT
DIRECTOR
[Past-tisia Nou-official]

VASUDHA V. KAMAT
INDEPENDENT
DIRECTOR [Pari-

time Noa-official]

C.B. VENKATARAMANA
INDEPENDENT DIRECTOR
[Part time Non_official]

NARINDER SINGH RAINA
INDEPENDENT
DIRECTOR
[Bart-fime Non-official]

ASHOE KUMAR
GANJU
INDEPENDENT
DIRECTOR
[Part-time Nen-official|

HITESH KHANNA
DIRECTOR WORKS [Whele thme,
Diroctar]

DEEPAK SABHLOK

DIRECTOR PROJECTS [Whele time

Dirsctar]

MUKESH KUMAR SINGH

DIRECTOR FINANCE

[Whele

time Diractor]

ASHOK KTMAR GOVAL
EXECUTIVE PIRECTOR
(PROFECTS]

SHYAM LAL GLFTA
EXECUTIVE DIRECTOR
(CENERAL)

DWARIKA FRASAT
EXECUTIVE DIRECTOR
(RAEBARFLL)

RAMAN VIRA ANAND
PROJECT DIRECTOR
(BILASPLR)

RITU AROGRA
COMPAXY SECRETARY
AND COMPLIANCE
OFFICER

Our Key Management Personnel

In addition to the Chairman and Managing Director and the Whole — time Directors of our Company, whose details
have been provided under the paragraph “Brief Profiles of our Directors” above, the details of other Key Management
Personnel of our Company are as follows:

Dwarika Prasad, aged 59 years, is the Executive Director (Raebareli) of our Company. He holds a bachelor’s degree
of science in mechanical engineering from Kurukshetra University and a master’s degree in business administration
from Sikkim Manipal University. He was deputed in our Company by Indian Railway Service of Mechanical
Engineering with effect from December 10, 2012 and was thereafter permanently absorbed in our Company with
effect from December 21, 2017. He is responsible for looking after our projects in Raebareli. Prior to joining our
Company, he was associated with Central Organisation for Modernisation of Workshops and has experience in
operating and maintenance of locomotives and coaches with the Indian railway. The total remuneration paid to him in
Fiscal 2017 was %3.50 million.

Raman Vira Anand, aged 59 years, is the Project Director (Bilaspur) of our Company. He holds a bachelor’s degree
of engineering from University of Jabalpur. He has vast experience in handling and executing various domestic and
overseas railway projects and is currently in charge of our projects in Chhattisgarh. He has been associated with our
Company since May 19, 1981 and has assumed the charge of his current position on January 9, 2015. The total
remuneration paid to him in Fiscal 2017 was %2.81 million.

Ashok Kumar Goyal, aged 55 years, is the Executive Director (Projects) of our Company. He holds a bachelor’s
degree in Engineering (Civil) from Punjab Engineering College, Panjab University, Chandigarh. Prior to joining our
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Company, he was working with Indian Railway Service of Engineers, National Hydroelectric Power Corporation
Limited and is experienced in the construction sector particularly with respect to infrastructure projects of highways,
buildings and various railway projects. He was deputed in our Company by Indian Railways Service of Engineers as
general manager with effect from April 21, 2008 and thereafter was permanently absorbed in our Company with effect
from July 4, 2012. The total remuneration paid to him in Fiscal 2017 was %3.50 million.

Shyam Lal Gupta, aged 55 years is the Executive Director (General) of our Company. He holds a bachelor’s degree
in civil engineering from University of Roorkee and has completed his executive master of science in project
management from School of Professional and Executive Education (SPEED), Asia e University. Prior to joining our
Company, he was working with North Central Railway and he is experienced in infrastructure sector. He was deputed
in our Company by Indian Railways Service of Engineers as a general manager with effect from November 10, 2006
and thereafter was permanently absorbed in our Company with effect from August 17, 2011. The total remuneration
paid to him in Fiscal 2017 was 32.92 million. He is currently in charge of railway projects in Odisha, Chhattisgarh
and Sri Lanka.

Ritu Arora, aged 41 years, is the Company Secretary and Compliance Officer of our Company. She holds a bachelor’s
degree in law from Ch. Charan Singh University, Meerut. She also holds a post graduate diploma in business
administration from Symbiosis Centre for distance learning, Pune. She is a qualified Company Secretary and a fellow
member of the Institute of Company Secretary of India. She has over 18 years of experience in handling secretarial
matters. Prior to joining our Company, she has worked with State Trading Corporation of India Limited, NTPC BHEL
Power Projects Private Limited, Innovative B2B Logistics Solutions Limited and Havells India Limited. She was
appointed as our Company Secretary and Compliance Officer with effect from on January 4, 2018 and hence was not
eligible for remuneration in Fiscal 2017.

All the Key Management Personnel are permanent employees of our Company.

Relationship of Key Management Personnel with our Directors and / or other Key Management Personnel
None of our other Key Management Personnel are related to each other or to any of the Directors of our Company.
Shareholding of the Key Management Personnel

As on the date of this Draft Red Herring Prospectus, none of our Key Management Personnel’s hold equity Shares in

our Company. Further, except as stated below, none of our other Key Management Personnel holds any equity shares
of our Subsidiaries and Group Companies as nominees or in their individual capacities.

Company in which shares are Name of Key Management No. of shares held
held Personnel
Ircon-DHHL Ashok Kumar Goyal 200
Shyam Lal Gupta 100
Ircon-PBTL Ashok Kumar Goyal 100
Shyam Lal Gupta 100
Ircon-ISL Ashok Kumar Goyal 100
Shyam Lal Gupta 100

Service Contracts with Key Management Personnel

Our Company has not entered into any service contracts, pursuant to which the Key Management Personnel are
entitled to benefits upon termination of employment.

Bonus or Profit Sharing Plan for our Key Management Personnel

Except for performance related payment, there is no bonus or profit sharing plan for any of our key management
personnel or senior management personnel as on the date of this Draft Red Herring Prospectus.

Interest of Key Management Personnel
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None of our other key management personnel have any interest in our Company other than to the extent of their
remuneration or benefits to which they are entitled to as per their terms of appointment, reimbursement of expenses
incurred by them during the ordinary course of business.

None of our key management personnel have been paid any consideration of any nature, other than their remuneration
and reimbursement of expenses.

Loans to Key Management Personnel

Our Company has not granted any loans to the Key Management Personnel as on the date of this Draft Red Herring
Prospectus.

Contingent and deferred compensation payable to Key Management Personnel

There is no contingent or deferred compensation payable to our Key Management Personnel, which does not form
part of their remuneration.

Changes in Key Management Personnel in the Last Three Years

Except as stated below and under the paragraph “Changes in our Board during the Last Three Years” above, there
are no changes in the Key Management Personnel of our Company in the last three years:

Name of Key Date of Change Reason
Management
Personnel
Ritu Arora* January 4, 2018 Appointment as Company Secretary and Compliance Officer
Iti Matta January 4, 2018 Resignation as Company Secretary and Compliance Officer
Iti Matta November 1, 2017 Appointment as Company Secretary and Compliance Officer
Sumita Sharma October 27, 2017 Resignation as Company Secretary and Compliance Officer
Laxmi Narayan April 24,2017 Repatriated to Railway Board, Ministry of Railways from the
post of Project Director (Malaysia), held in our Company

Anil Jain October 31, 2016 Superannuation from the post of Executive Director — Works
Sanjay Rastogi September 23, 2016 Repatriated to Railway Board, Ministry of Railways from the

post of Executive Director (General), held in our Company
*Our Company is yet to file Form DIR-12 in relation to the appointment of Ritu Arora as a Company Secretary and
Compliance Officer.

Employees’ Stock Option Plan

As on the date of this Draft Red Herring Prospectus, our Company has not formulated any employees’ stock option
scheme.

Payment or Benefit to officers of our Company
Except the superannuation benefits such as provident fund, gratuity and performance related pay, there are no other

benefits or non — salary amount which has been paid or is intended to be paid to any of our key management personnel,
in two years preceding the date of this Draft Red Herring Prospectus.
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OUR PROMOTER AND PROMOTER GROUP

Our Promoter is the President of India acting through the Ministry of Railways. Our Promoter, along with its nominees,
currently holds 99.71% of the pre-Offer paid-up equity share capital of our Company. After this Offer, our Promoter
shall hold 89.18% of the post Offer paid-up equity share capital of our Company. As our Promoter is the President of
India, acting through the Ministry of Railways, disclosures on the Promoter Group (defined in regulation 2(zb) of the
SEBI ICDR Regulations) as specified in Schedule VIII of the SEBI ICDR Regulations have not been provided.
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OUR GROUP COMPANIES

In terms of the SEBI ICDR Regulations, for the purpose of identification of “group companies”, our Company has
considered:

i companies covered under the applicable accounting standards (i.e., Accounting Standard 18 issued by the
ICAI) as per the Restated Financial Statements and;

ii. other companies that are considered material by our Board.

Pursuant to a resolution of our Board of Directors dated March 08, 2018, for the purpose of disclosure in this Draft
Red Herring Prospectus, a company shall be considered material if, subsequent to March 31, 2017, it would require
disclosure in the standalone and consolidated financial statements of our Company as entities covered under
Accounting Standard 18 / Ind AS 24.

Further, any company which subsequent to March 31, 2017, has ceased to be a related party of our Company in terms
of Accounting Standard 18 solely on account of our Company having no significant influence/ control over such
company in terms of Accounting Standard 18, has not been considered as a “Group Company” for disclosure in this
Draft Red Herring Prospectus. Accordingly, Companhia Dos Caminhos De Ferro Da Beira SARL, Mozambique has
not been included as a group company.

Accordingly, based on the above, except for the Joint Ventures disclosed herein below, we do not have any other
Group Company. Further, for avoidance of doubt, it is hereby clarified that our Subsidiaries and unincorporated joint
ventures have not been considered as Group Companies for the purpose of disclosure in this Draft Red Herring

Prospectus.

As on the date of this Draft Red Herring Prospectus, our Company has 7 (seven) Group Companies (i.e. incorporated
Joint Ventures).

A. Details of our Group Companies based on turnover are as follows:
1. Ircon— Soma Tollway Private Limited (“ISTPL”)
Corporate Information
ISTPL was incorporated on April 19, 2005, with the RoC, NCT of Delhi and Haryana, in terms of the memorandum
of understanding dated March 17, 2004 between our Company and Soma Enterprise Limited for executing a BOT
project to extend the Pimpalgaon — Dhule section of NH — 3 in Maharashtra into four lane from 380 km to 265 km for
NHALI The registered office of ISTPL is situated at C — 4, District Centre, Saket, New Delhi — 110017, India and the
CIN is U74999DL2005PTC135055.
Interest of Promoter
Our Promoter does not hold any shares in, or have any other interest in [ISTPL.
Capital Structure
The authorized share capital of ISTPL is ¥ 1,300 million divided into 130,000,000 equity shares of Z10 each. The
issued, subscribed and paid- up share capital of ISTPL is X 1,277.40 million divided into 127,740,000 equity shares
0f X 10 each.
Shareholding Pattern

The shareholding pattern of ISTPL as on the date of this Draft Red Herring Prospectus is as follows:
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Name of Shareholder

Percentage of holding

Ircon International Limited” 50%
Soma Enterprise Limited 15%
Soma Tollways Private Limited 35%

*Our Company, pursuant to a non — disposal, pledge and termination payment undertaking dated September 8, 2011, has pledged
6,38,70,000 equity shares i.e. 30% of its holding in ISTPL in favour of Punjab National Bank pursuant to the term loan availed by
ISTPL. ISTPL has fully repaid the term loan on December 31, 2017 and the process for releasing the pledge is under progress.

Financial Information
(% in million, except per share data)
Particulars For the financial year ended

March 31, 2017 March 31, 2016 March 31, 2015
Equity Capital 1,277.40 1,277.40 1,277.40
Reserves and Surplus (822.97) (939.92) (1,174.82)
Sales from Operations 1,533.44 1,572.26 1,553.37
Other Income 45.45 505.72 109.20
Profit/(Loss) after tax 116.95 110.60 (156.67)
Earnings per share — Basic (%) 0.92 0.87 (1.23)
Earnings per share — Diluted (%) 0.92 0.87 (1.23)
Net Asset Value per equity share (%) 3.56 2.64 0.80

2. Indian Railway Stations Development Corporation Limited (“IRSDC”)

Corporate Information

IRSDC was incorporated on April 12, 2012 with the RoC, NCT of Delhi and Haryana in accordance with the
memorandum of understanding dated February 01, 2012 executed between our Company and Rail Land Development
Authority with the object to develop/re-develop the existing/new railway stations by upgrading the level of passenger
amenities through new constructions/renovations and redevelopment. A certificate for commencement of business

was issued to IRSDC on May 9, 2012. The CIN of IRSDC is U45204DL2012G0I234292 and the registered office is
situated at 4™ floor, Palika Bhawan, Sector — XIII, R.K. Puram, New Delhi — 110066.

Interest of Promoter

Our Promoter does not hold any shares in, or have any other interest in IRSDC.

Capital Structure

The authorized share capital of IRSDC is ¥1,000 million divided into 100,000,000 equity shares of ¥10 each. The
iezs;fd, subscribed and paid — up share capital of IRSDC is ¥400 million divided into 40,000,000 equity shares of Z10

Shareholding Pattern

The shareholding pattern of IRSDC as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholders Percentage of holding
Ircon International Limited 50%
Rail Land Development Authority 50%

Since its incorporation and uptill Fiscal 2017, IRSDC was our Subsidiary wherein our Company was holding 51% of
its equity share capital. However, MoR, vide letter dated April 10, 2017, decided to transfer 1% equity shareholding
of our Company in IRSDC to Rail Land Development Authority, pursuant to which IRSDC ceased to be our subsidiary
and became our Joint Venture post Fiscal 2017.
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Financial Information
(R in million, except per share data)

Particulars For the financial year ended

March 31, 2017 March 31, 2016 March 31, 2015
Equity Capital 400.00 400.00 400.00
Reserves and Surplus 0.43 45.82 34.37
Sales and other income 21.06 24.35 29.26
Revenue from Operations 1.47 0.00 0.00
Profit/(Loss) after tax (45.39) 11.45 19.77
Earnings per share — Basic (%) (1.13) 0.29 0.49
Earnings per share — Diluted (%) (1.13) 0.29 0.49
Net Asset Value per equity share (%) 10.01 11.14 10.86

B. Details of our loss making Group Companies are as follows:
1. Chhattisgarh East Railway Limited (“CERL”)
Corporate Information
CERL was incorporated on March 12,2013 with the RoC, Chhattisgarh, in terms of the memorandum of understanding
dated November 3, 2012 entered between the Government of Chhattisgarh, South Eastern Coalfields Limited and our
Company, for the purpose of development of coal connectivity corridor i.e. east corridor (Iength 180 km) in the state
of Chhattisgarh. The registered office of CERL is situated at Mahadev Ghat Road, Raipura Chowk, Raipur —492 013,
Chhattisgarh, India and the CIN is U45203CT2013G0OI1000729.
Interest of Promoter
Our Promoter does not hold any shares in, or have any other interest in CERL.
Capital Structure
The authorized share capital of CERL is % 6,500 million divided into 650,000,000 equity shares of X 10 each. The
issued, subscribed and paid- up share capital of CERL is % 3,060 million divided into 306,000,000 equity shares of %
10 each.
Shareholding Pattern

The shareholding pattern of CERL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholder Percentage of holding
South Eastern Coalfields Limited 67%
Ircon International Limited 27%
Chhattisgarh State Industrial Development Corporation Limited 6%
Financial Information
(% in million, except per share data)

Particulars For the financial year ended

March 31, 2017 March 31, 2016 March 31, 2015
Equity Capital 3,060.00 1,390.55 40.55
Reserves and Surplus (4.11) (2.63) (1.86)
Revenue from Operations 0.00 0.00 0.00
Sales and other income (Total income) - 0.01 0.22
Profit/(Loss) after tax (1.48) (0.80) (0.40)
Earnings per share — Basic (%) (0.00) (0.01) (0.14)
Earnings per share — Diluted () (0.00) (0.01) (0.14)
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Particulars For the financial year ended
March 31, 2017 March 31, 2016 March 31, 2015
Net Asset Value per equity share () 9.99 9.98 9.54

2. Chhattisgarh East — West Railway Limited (“CEWRL”)

Corporate Information

CEWRL was incorporated on March 25, 2013 with the RoC, Chhattisgarh, pursuant to the memorandum of
understanding dated November 3, 2012 between the Government of Chhattisgarh, South Eastern Coalfields Limited
and our Company, for the purpose of development of coal connectivity corridor i.e. East-West Corridor (length 122
Km) in the state of Chhattisgarh. The registered of CEWRL is situated at Mahadev Ghat road, Raipura Chowk, Raipur,
Chhattisgarh — 492013, India and the CIN is U45203CT2013GOI000768.

Interest of Promoter

Our Promoter does not hold any shares in, or have any other interest in CEWRL.

Capital Structure

The authorized share capital of CEWRL is % 11,100 million divided into 1,110,000,000 equity shares of 10 each.
The issued, subscribed and paid- up share capital of CEWRL is % 5,040.55 million divided into 504,055,000 equity
shares of % 10 each.

Shareholding Pattern

The shareholding pattern of CEWRL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholder Percentage of holding
South Eastern Coalfields Limited 64%
Ircon International Limited 26%
Chbhattisgarh State Industrial Development Corporation Limited 10%
Financial Information
(% in million, except per share data)

Particulars For the financial year ended

March 31, 2017 March 31, 2016 March 31, 2015
Equity Capital 5,040.55 40.55 40.55
Reserves and Surplus (3.08) (2.34) (1.75)
Revenue from Operations 0.00 0.00 0.00
Sales and other income (total income) 0.06 0.06 0.24
Profit/(Loss) after tax (0.75) (0.59) (0.40)
Earnings per share — Basic (%) (0.00) (0.14) (0.12)
Earnings per share — Diluted (%) (0.00) (0.14) (0.12)
Net Asset Value per equity share (%) 9.99 9.42 9.57

3. Mahanadi Coal Railway Limited (“MCRL”)

Corporate Information

MCRL was incorporated on August 31, 2015 with the RoC, Orissa, pursuant to the memorandum of understanding
dated May 20, 2015 between our Company, Mahanadi Coalfields Limited and Odisha Industrial Infrastructure

Development Corporation (nominee of Government of Odisha) with the object to build, construct, operate, and
maintain identified rail corridor projects that are critical for evacuation of coal from mines in the state of Odisha. The
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registered office of MCRL is situated at Mahanadi Coal Limited headquarters, MDF room, Jagriti Vihar, Burla
Sambalpur, Orissa — 768020, India and the CIN is U601000R2015G0O1019349.

Interest of Promoter

Our Promoter does not hold any shares in, or have any other interest in MCRL.

Capital Structure

The authorized share capital of MCRL is X 0.5 million divided into 50,000 equity shares of 10 each. The issued,
subscribed and paid- up share capital of MCRL is % 0.5 million divided into 50,000 equity shares of X 10 each.

Shareholding Pattern

The shareholding pattern of MCRL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholder Percentage of holding
Mahanadi Coalfields Limited 64%
Ircon International Limited 26%
Odisha Industrial Infrastructure Development Corporation (nominee of Government of 10%
Odisha)
Financial Information
(% in million, except per share data)
Particulars For the financial year ended

March 31, 2017 March 31, 2016
Equity Capital 0.50 0.50
Reserves and Surplus 0.00 0.00
Revenue from Operations 0.00 0.00
Sales and other income 0.00 0.00
Total income 0.00 0.00
Profit/(Loss) after tax (0.05) (0.02)
Earnings per share — Basic () (0.96) (0.30)
Earnings per share — Diluted (%) 0.00 0.00
Net Asset Value per equity share (%) 7.74 8.70

4. Jharkhand Central Railway Limited (“JCRL”)

Corporate Information

JCRL was incorporated on August 31, 2015 with the RoC, Jharkhand, pursuant to the memorandum of understanding
dated May 20, 2015 between our Company, Central Coalfields Limited and Government of Jharkhand, with the object
to build, construct, operate, and maintain identified rail corridor projects that are critical for evacuation of coal from
mines, in the state of Jharkhand. The registered office of JCRL is situated at C.C.L Darbhanga House, Ranchi — 834
029, Jharkhand, India and the CIN is U45201JH2015GOI1003139.

Interest of Promoter

Our Promoter does not hold any shares in, or have any other interest in JCRL.

Capital Structure

The authorized share capital of JCRL is X 5,000 million divided into 500,000,000 equity shares of 10 each. The

issued, subscribed and paid- up share capital of JCRL is * 500.00 million divided into 5,00,00,000 equity shares of %
10 each.

224



Shareholding Pattern

The shareholding pattern of JCRL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholder Percentage of holding
Central Coalfields Limited 64.00%
Ircon International Limited 26.00%
Government of Jharkhand 10.00%
Financial Information
(% in million, except per share data)
Particulars For the financial year ended

March 31, 2017 March 31, 2016
Equity Capital 333.05 0.00
Reserves and Surplus (6.39) (0.58)
Revenue from Operations 0.00 0.00
Sales from other income (total income) 0.00 0.00
Profit/(Loss) after tax (5.80) (0.58)
Earnings per share — Basic () 0.00 0.00
Earnings per share — Diluted () 0.00 0.00
Net Asset Value per equity share (%) 72.51 0.00

5. Bastar Railway Private Limited (“BRPL”)

Corporate Information

BRPL was incorporated on May 05, 2016 with the RoC, Chhattisgarh, pursuant to the memorandum of understanding
dated May 9, 2015 between our Company, NMDC Limited, Steel Authority of India Limited and Government of
Chhattisgarh with the object to build, construct, operate and maintain Rowghat to Jagdalpur (via Narayanpur,
Kondagaon) new railway line, in the state of Chhattisgarh. The registered office of BRPL is situated at Global
Exploration Centre, NMDC Building, Geens Villey City, Housing Board Colony, Boriyakala, Raipur - 492015,
Chattisgarh, India and the CIN is U74900CT2016PTC007251.

Interest of Promoter

Our Promoter does not hold any shares in, or have any other interest in BRPL.

Capital Structure

The authorized share capital of BRPL is % 3,000 million divided into 300,000,000 equity shares of ¥10 each. The
issued, subscribed and paid — up share capital of BRPL is % 36.05 million divided into 3,605,000 equity shares of X
10 each.

Shareholding Pattern

The shareholding pattern of BRPL as on the date of this Draft Red Herring Prospectus is as follows:

Name of Shareholder Percentage of

holding
NMDC Limited 43%
Ircon International Limited 26%
Steel Authority of India Limited 21%
Chhattisgarh Mineral Development Corporation (nominee of Government of 10%
Chhattisgarh)
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Financial Information
(< in million, except per share data)

Particulars For the financial year ended
March 31, 2017
Equity Capital 24.35
Reserves and Surplus 10.79
Sales and other income 0.17
Revenue from Operations 0.00
Profit/(Loss) after tax (0.91)
Earnings per share — Basic (%) (0.37)
Earnings per share — Diluted () (0.37)
Net Asset Value per equity share (%) 14.43

Group Companies with negative net worth

Our Company does not have any Group Companies with negative net worth as on March 31, 2017.
Nature and Extent of Interest of Group Companies

a) In the promotion of our Company

None of our Group Companies have any interest in the promotion of our Company.

b) In the business of our Company

Except as stated in the chapter “Financial Statements” on page 230, our Group Companies do not have any business
interests in our Company.

¢) In the properties acquired or proposed to be acquired by our Company in the past two years before filing this
Draft Red Herring Prospectus with SEBI

None of our Group Companies are interested in the properties acquired or proposed to be acquired by our Company
in the two years preceding the filing of this Draft Red Herring Prospectus.

d) In transactions for acquisition of land, construction of building and supply of machinery

None of our Group Companies are interested in any transactions for the acquisition of land, construction of building
or supply of machinery.

Common Pursuits

All our Group Companies have objects similar to that of our Company and are engaged in business activities that are
similar to ours. Accordingly, there are common pursuits among any of our Group Companies and our Company. Our
Company would adopt necessary measures and practices as permitted by law and regulatory guidelines to address any
conflict situation as and when they arise. For further details, please refer to “Risk Factors - Our Group Companies
are engaged in businesses / industries in which our Company operates and are in a similar, same line of business or
could offer services that are related to the business of our Company. This may be a potential source of conflict of
interest for us and which may have an adverse effect on our operations.” on page 20.

Related business transactions within the Group Companies and significance on the financial performance of
the Company
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Except as disclosed in “Related Party Transactions” on page 228 of this Draft Red Herring Prospectus, there are no
related business transactions of the Company with its Group Companies.

Sale / Purchase between Group Companies

Except as stated in the chapter “Related Party Transactions” and “Financial Statements” on pages 228 and 230
respectively, none of our Group Companies are involved in any sales or purchase with our Company where such sales
or purchases exceed in value in the aggregate 10.00% of the total sales or purchases of our Company.

Defunct / Sick Group Companies

None of the Group Companies have become sick companies under the erstwhile Sick Industrial Companies Act, 1985
or have become insolvent under the Insolvency and Bankruptcy Code, 2016. Further, no winding up proceedings have
been initiated against them and no application has been made, in respect of any of the Group Companies, to the
Registrar of Companies for striking off their names. Additionally, none of our Group Companies have become defunct
during the five years preceding the filing of this Draft Red Herring Prospectus.

Other Confirmations

As of the date of this Draft Red Herring Prospectus, none of the Group Companies have received any significant notes
on the financial statements from the auditors.

None of our Group Companies have made any public or rights issue of securities in the three years preceding the filing
of this Draft Red Herring Prospectus.

Our Group Companies have not been prohibited or debarred from accessing the capital markets for any reason by
SEBI or any other regulatory or governmental authority.

Further, none of our Group Companies have been identified as willful defaulters by any bank or financial institution
or consortium thereof, in accordance with the guidelines on willful defaulters issued by the RBI.
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RELATED PARTY TRANSACTIONS

The details of the related party disclosures, as per the requirements under Accounting Standard 18 “Related Party
Disclosures” specified under Section 133 of the Companies Act, 2013, read with Rule 7 of the Companies (Accounts)
Rules, 2014 and the relevant provisions of the Companies Act are stated in:

(1)

(i)
(iif)
(iv)

FY 2015, 2016, 2017 and nine months period ended December 31, 2017 - “Financial Statements —
Restated Consolidated Financial Statements - Related Party Disclosures— Note 41"

FY 2013 and 2014 - “Financial Statements — Restated Consolidated Financial Statements - Related
Party Disclosures — Note 36~

FY 2015, 2016, 2017 and nine months period ended December 31, 2017 -“Financial Statements —
Restated Standalone Financial Statements - Related Party Disclosures — Note 40”; and

FY 2013 and 2014 -“Financial Statements — Restated Standalone Financial Statements - Related Party
Disclosures — Note 36”.
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DIVIDEND POLICY

Subject to the provisions of the Articles of Association and the Companies Act, the declaration and payment of
dividends on our Equity Shares is recommended by our Board and approved by our Shareholders, at their discretion.
The Department of Investment & Public Asset Management, Ministry of Finance, Government of India vide an Office
Memorandum bearing no. F. No. 5/2/2016-Policy dated May 27, 2016, issued Guidelines on Capital Restructuring of
Central Public Sector Enterprises (“CPSE Capital Restructuring Guidelines”) on adopting a comprehensive approach
for efficient management of its investment in CPSEs. In accordance with CPSE Capital Restructuring Guidelines, all
central public sector enterprises are required to pay a minimum annual dividend of 30% of profit after tax or 5% of
the net-worth, whichever is higher, subject to the maximum dividend permitted under the extant legal provisions and
the conditions mentioned in the CPSE Capital Restructuring Guidelines.

Further, the amount of dividend paid our Company, will depend on a number of factors, including but not limited to
our earnings, the future expansion plans, capital requirements and overall financial position of our Company, profit
earned during the fiscal year, utilisation towards reserves and surpluses, guidelines issued by the Department of Public
Enterprise (“DPE”), liquidity and applicable taxes including dividend distribution tax payable by our Company
applicable CPSE Guidelines. For further details, see “Financial Statements” and “Financial Indebtedness” on pages
230 and 690, respectively. Our Company may also, from time to time, pay interim dividends.

The dividend and dividend tax paid by our Company on the Equity Shares in each of the Fiscal Years 2017, 2016,
2015, 2014 and 2013 as per our Restated Standalone Financial Statements are given below:

Nine Fiscal Fiscal Fiscal Fiscal Fiscal

months 2017 2016 2015 2014 2013
period
ended
December
31,2017

Face value of Equity Shares (in Z per 10 10 10 10 10 10
Equity Share)

Total Dividend (including Interim)(in 972.50 1,842.33  1,821.23 1,603.48 1,821.23 1484.70
T million)

Number of Equity Shares (in million) 94.05 98.98 19.796 19.796 19.796 19.796

18.61 92.00 81.00 92.00 75.00

Particulars

Total Dividend per Equity Share (%)
Total Dividend Rate (%) 103.40 186.13%  920.00% 810.00% 920.00%  750.00%
391.70 320.80 320.53 309.61 240.80

Dividend Tax (in X million)

Note: During 2016-17, company has issued bonus equity shares of 79.184 million. Total dividend per equity share
and Total dividend rate is calculated on Weighted Average Shares for Fiscal 2017.

The amounts distributed as dividends in the past are not necessarily indicative of our dividend amounts, if any, or our
dividend policy, in the future. For further details, refer to “Risk Factors” on page 20. There is no guarantee that any
dividends will be declared or paid or that the amount thereof will not decrease in the future. Future dividends will
depend on guidelines issued by DPE, our profits, revenues, capital requirements, contractual restrictions and overall
financial position of our Company.
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